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 Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11303(a) are
two (2) fully executed and acknowledged copies each of 1) an Equipment Lease 1992-A
dated as of September 15, 1992 and 2) a Security Agreement-Trust Deed 1992-A dated as of
September 15, 1992 (each a "primary document"); and 3) a Lease Supplement No. 1 dated
September 29, 1992 and 4) a Security Agreement-Trust Deed 1992-A Supplement No. 1
dated September 29, 1992 (each a "secondary document").

| The names and addresses of the parties to the foregoing documents are:

The Connecticut National Bank, ss Trustee |

777 Main Street
Hartford, Connecticut 06115

Amoco Chemical Company
200 East Randolph Drive
Chicago, Illinois 60601




|
Mr. Sldney L. Strickland, Jr.
September 29, 1992

Page Two
|
‘ Security Agreement-Trust Deed and Supplement No. 1
! Debtor: The Connecticut National Bank , as Trustee
i 777 Main Street
Hartford, Connecticut 06115
|
. Secured Party: LaSalle National Bank

| 135 South LaSalle Street
l Chicago, Hllinois 60603
[

i A description of the railroad equipment covered by the foregoing documents is set
forth in ANNEX I to the Lease Supplement No. 1.
I
Also enclosed is a check in the amount of $64 payable to the order of the Interstate
Commerce Commission covering the required recordation fee.

! Kindly return stamped copies of the enclosed documents to the undersigned.
‘A short summary of the enclosed documents to appear in the Commission Index is:

|

'Equipment Lease 1992-A dated as of September 15, 1992 between The

| Connecticut National Bank, as Trustee, Lessor, and Amoco Chemical
Company, Lessee, as supplemented by a Lease Supplement No. 1 dated
September 29, 1992; and a Security Agreement-Trust Deed 1992-A dated as of
| September 15, 1992 between The Connecticut National Bank, as Trustee,

iDebtor, and LaSalle National Bank, Secured Party, as supplemented by

' Security Agreement-Trust Deed 1992-A Supplement No. 1 dated September 29,

. 1992, covering 193 covered hopper cars bearing AMCX reporting marks and

'road numbers.

Very truly yours,

|

i Charles T. Kappler M‘g
CTK/bg

Enclosures
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EQUIPMENT LEASE 1992-A
f. between

AMOCO CHEMICAL COMPANY,
as Lessee,

and

THE CONNECTICUT NATIONAL BANK,
not in its individual capacity
but solely as Trustee for
the Owner,
as Trustee

Dated as of September 15, 1992

tain rights and interests of the Trustee under this Lease are

subject to a security interest in favor of LaSalle National Bank,

Indenture Trustee for the Lenders. The "original" counterpart
this Lease bears the signature thereon of said Indenture

Trustee.

(AMOCO CHEMICAL TRUST 1992-A)
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' EQUIPMENT LEASE 1992-A
l ;

|

|

THIS EQUIPMENT LEASE 1992-A, dated as of September 15, 1992
(as from time to time supplemented or amended, this "Lease"),
petween AMOCO CHEMICAL COMPANY, a Delaware corporat.ion
("Lessee"), and THE CONNECTICUT NATIONAL BANK, a national banking
hgsociation, acting not in its individual capacity but solely as
Frustee ("Trustee") under a Trust Agreement dated as of the date
hereof with BANC ONE EQUIPMENT FINANCE, INC., an Indiana
corporation ("Owner") which creates a trust referred to as Amoco

:hemipal Trust 1992-A..
|

l
i WITNESSETH:

WHEREAS, the Trustee is entering into an Acquisition
Agreement 1992 A (as from time to time thereafter supplemented or
ended, the "Acquisition Agreement") with the Lessee, pursuant
o which the Trustee has agreed to purchase and take delivery of
he units of equipment (1nd1v1dua11y a "Unit" and collectively
he "Unlts"), generally described in Schedule I hereto, and as
ore fully described in the Lease Supplement (as such term is

ereinafter defined) hereto; and

WHEREAS, the Lessee, Amoco Corporation, an Indiana
orporation ("Guarantor"), LaSalle National Bank, a national
anklng association ("Indenture Trustee"), the Owner, the Trustee
nd the lenders named therein (collectively, together with their
espectlve successors and assigns, "Lenders") have entered into a
art1c1patlon Agreement 1992-A, dated as of the date hereof (as
rom t1me to time thereafter supplemented or amended, the
Participation Agreement"), pursuant to which the purchase under
he Acquisition Agreement is to be financed and the Lessee has
jgreed to enter into this Lease; and
I
WHEREAS, the Lessee will lease from the Trustee the Units
that are dellvered and accepted under the Acquisition Agreement
gt the rentals and for the term and upon the conditions
herelnafter provided; and

QL ct. =

WHEREAS, the Trustee will assign certain of its rights under
his Lease and in the Units for security to the Indenture Trustee
ursuant to the Security Agreement-Trust Deed 1992-A, dated as of
he date hereof (as from time to time thereafter supplemented or

amended the "Security Agreement"); and

[adioMai

WHEREAS, the Guarantor, pursuant to the Participation
Agreement, will unconditionally guarantee the due and punctual
payment and performance of all obligations of the Lessee under
the Documents (as defined in the Participation Agreement) to

|
18070426 | L-1




thch the Lessee is a party, including, without limitation, the
Participation Agreement, this Lease and the Tax Indemnlty
Agreement 1992-A, dated as of the date hereof (as from time to
time.supplemented or amended, the "Tax_Indemnity Acreement"),
pbetween the Lessee and the Owner, all as more fully set forth in
Sectipn 19 of the Participation Agreement;

NOW, THEREFORE, in consideration of the Rentals (as
hereinafter defined) to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the Trustee
hereby leases the Units to the Lessee upon the following terms
and anditions:

1. Net Lease. This Lease is a net lease. The Lessee’s
bbligation to pay all Rentals and other amounts hereunder shall
be absolute and unconditional and, except as provided in
ﬁectlons 3.04 (and then only as and to the extent provided
therein), 7.01, 7.02, 7.04, 7.06, 7.07, 7.09, 7.21, 7.12 and 7.13
hereof, the Lessee shall not be entitled to any abatement of
entals, reduction thereof or setoff against Rentals, including,
ut not limited to, abatements, reductions or setoffs due or
lleged to be due by reason of any past, present or future claims
f the Lessee or the Guarantor against the Trustee, the Indenture
rustee, the Owner or any holder of any Note, whether under this
ease, under the Participation Agreement or under any other
ocument or otherwise and including the Lessee’s rights by
ubrogation thereunder against any manufacturer ("Manufacturer")
f the Units or otherwise; nor, except as otherwise expressly
rovided herein, shall this Lease terminate, or the respective
bllgatlons of the Trustee or the Lessee be otherwise affected,

4 reason of any defect in or damage to or loss of possession or
oss of use or destruction of all or any of the Units from
hatsoever cause, any liens, encumbrances or rights of others

ith respect to any of the Units, the prohibition of or other
estrlctlon against the Lessee’s use of all or any of the Units,
the failure of the Units to be fit for the particular use
dontemplated by the Lessee, the interference with such use by any
gerson or entity, including, without limitation, the Indenture
Trustee, the holders of the Notes, the Trustee and the Owner, the
ilnvalidity or unenforceability or lack of due authorization of
this Lease, to the extent permitted by applicable law, any
1nsolvency of or bankruptcy, reorganization or similar proceeding
galnst the Lessee, the Trustee, the Owner or any other Person,
r, to the extent permitted by applicable law, for any other

ause whether similar or dissimilar to the foregoing, any present
r future law to the contrary notwithstanding, it being the
ntentlon of the parties hereto that the Rentals and other

mounts payable by the Lessee hereunder shall continue to be
ayable in all events in the manner and at the timest herein
rovided unless the obligation to pay the same shall be

erminated pursuant to the express provisions of this Lease. To

(alkeLie V- Xo Mo Mo N"']

18070426 L-2

llIIIIIIIlILIIIl;lIIIIIIIIIIIIIIIIIllIIIIlIIIllIlllllllllllllllllllII---------




‘e

the extent permitted by applicable law, the Lessee hereby waives
any and all rights which it may now have or which at any time
h=reafter may be conferred upon it, by statute or otherwise, to
t=rm1nate, cancel, quit or surrender the lease of any of the
Upits except in accordance with the express terms hereof. Each
R=ntal'or other payment made by the Lessee hereunder (other than
shms wh1ch are paid pursuant to the terms of the Tax Indemnity
Agreement or Section 21.01 of the>Part1c1pat10n Agreement) shall

b final and the Lessee, without waiving any other remedies it
may have, will not seek or have any right to recover all or any

Oy O NN HDEM QN

oy In r+

part oF such payment from the Owner, the Trustee, the Indenture
Trustee or any holder of the Notes for any reason whatsoever
ekcept| for prior payment or overpayment.

%. Delivery and Acceptance of Units. The Trustee hereby

appoints the Lessee or the Lessee’s designee as its agent for
accepﬂance of the Units pursuant to the Acquisition Agreement.
Each dellvery of a Unit to the Trustee under the Acquisition
Agreement shall be deemed to be a delivery hereunder to the

essee at the point or points within the United States of America
t whﬂch such Unit is delivered to the Trustee under the
cquisition Agreement. Upon such delivery, the Lessee will

ause, or will have caused, an employee or agent of the Lessee to
ccept delivery of such Unit on behalf of the Trustee under the
cquisition Agreement and itself hereunder whereupon such Unit
hall be deemed to have been delivered to and accepted by the
essee and shall be subject thereafter to all the terms and
onditions of this Lease. On the Closing Date (as defined in the
articipation Agreement), the Lessee will execute and deliver to
he Trustee a supplement to this lease in the form of Exhibit A
ereto (the "Lease Supplement"; and, unless the context shall
therwise require, each reference herein or in any other Document
o} thlS Lease shall include the Lease Supplement) stating that,

n accordance with the provisions of Section 2(b) of the
;cqu1s1t10n Agreement, each Unit in question has beesn accepted on
ehalf of the Lessee on the date of such Lease Supplement and has
een Tarked in accordance with Section 5 hereof.

3.01. Rentals. With respect to each of the Units subject
o this Lease, the Lessee will pay to the Trustee the rentals
hown ;in Annex II to the Lease Supplement (such rentals, as
ldjusted pursuant to Section 3.03(a) but subject always to
bection 3.05, together with the rentals payable in accordance

o i

1

hlms

ith Sections 13.01, 13.02 and 13.03, being "Periodic Rentals").
ach payment of Periodic Rental shall be made in arrears or in
dvance, and shall apply to a specific annual or semiannual time
period, all as stated in Annex IT to the Lease Supplement hereto
pbr as|provided in Section 13.01, 13.02 or 13.03.

3.02. Trustee Direction as to Payments. Until all

indebtedness secured by the Security Agreement has been fully

8070426 L-3
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aid and satisfied or until the Lessee shall have received notice
rom the Indenture Trustee that a successor indenture trustee has
een app01nted and has accepted such appointment pursuant to
ectlons 6.9 and 6.10 of the Security Agreement, the Trustee
rrevocably instructs the Lessee to make all the payments due the
rustee provided for in this Lease including, without limitation,
erlodlc Rentals, Casualty Value and Termination Value and all-
mounts determined by reference to Prepayment Premium or Make-
ole |Amount (other than sums which are included within Excepted
1ghts in Collateral, as defined in the Security Agreement) to
he Indenture Trustee, for the account of the Trustee, in care of
he Indenture Trustee, with instructions to the Indenture Trustee
o apply such payments in accordance with the terms of the
ecurlty Agreement. If the Lessee receives written notice from
he Indenture Trustee that a successor indenture trustee has been
pp01nted and has accepted such appointment pursuant to Sections
.9 and 6.10 of the Security Agreement, the Trustee irrevocably
'nstructs the Lessee to make all payments due the Trustee

rov1ded for in this Lease (other than sums which are included
1th1n Excepted Rights in Collateral) to the successor indenture
rustee for the account of the Trustee, in care of such successor
ndenture trustee, with instructions to the successor indenture
rustee to apply such payments in accordance with the terms of
the Security Agreement.

H
f
b
S
i
T
E
3

3.03. Adjustments and Digputes. (a) The Periodic Rentals

hown|in Annex IT to the Lease Supplement, the Casualty Values
nd Termlnatlon Values (as hereinafter defined) shown in Annex
II attached to the Lease Supplement and the amortization
chedule of the Notes (as defined in the Security Agreement)
hown|in Schedule 2 to the supplement to the Security Agreement
the '"Security Agreement Supplement") have been calculated on the
ssumptions that (i) the Units will be acquired on September 29,
992, | (ii) the fees and expenses payable by the Owner pursuant to
ection 14 (a) of the Participation Agreement will be equal to
.75%| of the aggregate Purchase Price (as defined in the
Cqubltlon Agreement), (iii) no Change in Tax Law (as
ereinafter defined) shall have occurred after the date such
nex|or Schedule was calculated for the Clos1ng Date and prior
o] the Closing Date, (iv) no Covered Change in Tax Law (as
hereinafter defined) shall have occurred on or after the Closing
Date and prior to January 1, 1993 and (v) no refinancing has
pccurred pursuant to Section 18(b) of the Participation
Agree@ent. The term "Change in Tax Law" means (A) the enactment
pf any change in the Internal Revenue Code of 1986, as amended
(the "Code"), or the promulgation of any change in the related
[ncome Tax Regulations and/or (B) the issuance of proposed
regulations or an administrative announcement, which in the case
bf either clause (A) or clause (B) would affect the tax
assumptions described in Section 1 of the Tax Indemnity Agreement
(the "Tax Assumptions"). The term "Covered Change in Tax Law"

8070426 L-4
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ans the enactment of any change in the Code which would affect
ﬁe Tax Assumptions. If any of the foregoing assumptions proves
b be 1ncorrect (and no adjustment for such incorrect assumption
hs been made in the Annexes and Schedules delivered for the
1051n§) or if the Lessee elects to have a Periodic Rental
djustment pursuant to Section 3(c) of the Tax Indemnity

greement to indemnify for a loss thereunder by adjusting

priodic Rentals hereunder, such Periodic Rentals, Casualty
aluesiand Termination Values and Notes amortization (subject to
ection 18(a) of the Participation Agreement and Section 3.05)
elatlng to the affected Units will be adjusted (in the case of
lause (ii) of the first sentence of this Section 3.03(a) so as

o be effective as of the first Periodic Rental to occur after

he Lessee determines the fees and expenses and in the case of
lause (v) of such sentence so as to be effective as of the first
eriodic Rental to occur after a refinancing pursuant to Section
8 (b) |of the Participation Agreement) upward or downward by the
amount necessary to maintain the Owner’s net after-tax yield and
totallafter-tax cash flow, without regard to the timing thereof,
sing |the multiple investment sinking fund method (such net
fter-tax yield and total after-tax cash flow being hereinafter
alled "Net Economic Return"), computed on the same assumptions
(1nclud1ng compliance with Section 467 of the Code and Revenue
rocedures 75-21 and 75-28 to the extent of such compliance prior
le} the adjustment to be effected hereunder) as were originally
tilized by the Owner in calculating such Periodic Rentals,
asualty Values and Termination Values and amortizaiion schedules
other than the incorrect assumption or assumptions‘giving rise
o) the adjustment hereunder), while minimizing, to the extent
ossible, the present value of the Periodic Rentals of the Lessee
present value to be determined by using the Debt Rate (as

d in the Participation Agreement) on the Notes); provided,
r, that, with respect to any Change in Tax Law occurring

to the Closing or any Covered Change in Tax Law, unless the
artles shall otherwise agree, no such adjustment shall be made
in respect of such Change in Tax Law or such Covered Change in
ax Law unless the Owner or the Lessee shall have glven written
otlce thereof to the Lessee or the Owner prior to ithe Closing or
ecember 31, 1992, respectlvely, and such Periodic Rentals,
asualty Values and Termination Values and amortization schedules
ill, |subject to Section 3.05, be adjusted upward or downward so
S t0|maintain the Owner’s net after-tax yield and periodic
fter-tax cash flow computed on the same assumptions (including
ompllance with Section 467 of the Code and Revenue Procedures

5- 21[and 75-28 to the extent of such compliance prior to the
d]ustment to be effected hereunder) as were originally utilized
Yy the Owner in calculating such Periodic Rentals, Casualty

alues and Termination Values and amortization schedules (other
han the incorrect assumption or assumptlons giving rise to the
djustment hereunder), while minimizing, to the extent possible,
he present value of the Periodic Rentals of the Lessee (such

F‘Mk]ﬁ(7k)H neypypQcays

18070426 L-5




( -
resent value to be determined by using the Debt Rate on the
jotes) . ,

o el

(b) Any adjustment in Periodic Rentals, Casualty Values,
Termination Values and Notes amortization pursuant to Section
3.03(a) shall initially be calculated by the Owner. Any dispute
ith respect to the computation of the amount of any adjustments
de pursuant to Section 3.03(a) or in the computation of the
nexes attached to the Lease Supplement and amortization
chedules attached to the Security Agreement Supplement shall be

(o} thé Lessee and the Owner (it being agreed by the Lessee and
he Owner that such resolution shall apply only to computations
nd that any dispute between the Lessee and the Owner as to the
nterpretation of the provisions of this Agreement shall not be
esolYed in the manner set forth in this sentence). The
easonable costs of the foregoing resolution process shall be
orne by the Lessee, unless as a result of such resolution
rocess the payments of Periodic Rental are adjusted and such
djustment causes the net present value of the aggregate Periodic
ental payments, discounted semi-annually at the Debt Rate,
omponnded semi-annually, to decline by 5 basis points or more
rom the net present value of the aggregate Periodic Rental
ayments, discounted semi-annually at the Debt Rate, compounded
eml-annually, as computed by the Owner, in which case the Owner
hall|be responsible for the reasonable costs of such resolution.

(c) In addition to the foregoing, in the case of a Covered
Phange in Tax Law:

(i) which results in a benefit that can be made
avallable to the Lessee directly at no additional risk or
unrelmbursed expense to the Owner or any holders of the
Notes (whether by means of an election or otherwise) rather
than through an adjustment to Periodic Rent, the Lessee
shall notify all parties to the Participation Agreement as
soon as reasonably practicable whether the benefit of such
Covered Change in Tax Law shall be 1mplemented by an
adjustment hereunder, subject to Section 3.05, or otherwise
(and if otherwise, the manner of such 1mplementatlon), but
in any event subject to Section 3.05; and

(ii) which, when combined with the effect of a Change
1n Tax Law descrlbed in clause (jii) of Section 3.03(a),
would cause the net present value of the aggregate Perlodlc
Rental payments to increase by 4% or more over the net
present value of the aggregate Periodic Rentals without
taklng into account the effect of any rental adjustment
relatlng to such Covered Change in Tax Law and to a Change
in Tax Law described in clause (iii) of Section 3.03(a)

8070426 L-6
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(with such net present value in each case to be determined
by using a discount rate equivalent to the Debt Rate,
compounding semi-annually), the Lessee may offer no later
Qhan 60 days after it is notified in writing of such
increase, to purchase, within 30 days of the Trustee’s
dcceptance, all of the Units for an amount equal to the sum
of (A) the greater of the then-current Fair Market Value or
the Termination Value therefor, plus (B) an amount equal to
dhe Make-Whole Amount (as defined in Section 4.3 of the
Securlty Agreement) and (C) any other Supplemental Rent due
dnd owing; provided that upon the receipt of such offer to
Rurchase, the Trustee shall have the option, exercisable
within 30 days of receipt of such offer, of accepting such
offer or increasing the net Periodic Rentals with respect to
the Units by an amount which does not exceed the 4%
Rrev1ous1y described in this clause (ii); and if the Trustee
accepts the offer, it shall, subject to payment of the sums
descrlbed in the foregoing clauses (A), (B) and (C) and
satlsfactlon of all other obligations of the Lessee
hereunder and under the Participation Agreement, Transfer
Qas hereinafter defined) the Units to the Lessee.

4.04. Advance. If and to the extent that the Indenture
rustee on the first day of the Base Term shall noti have received
unds from the Owner sufficient for the payment in full of the
nterest then due and owing on the Notes, the Lessee shall pay as
upplemental Rental, in one installment due on the first day of
he Base Term, an amount, if any, equal to such deficiency (such
ayment being referred to herein as an "Advance"). The Owner
hall promptly reimburse the Lessee for hav1ng made such Advance
n an |amount equal to such Advance plus interest thereon at the
ebt Rate plus 1% per annum (computed on the basis of a 360-day
ear of twelve consecutive 30-day months). In the event the
essee makes any Advance pursuant to this Section 3.04 and is not
romp;ly reimbursed therefor by the Owner after demand for such
eimbursement and if no Event of Default or event which with the
apse |of time or giving of notice, or both would constitute an
vent |of Default under Sections 10.01(a), (b), (c), (g), (h) or
i) has occurred and is continuing, the Lessee shall be entitled
o offset and deduct (without duplication) against each
ucceedlng payment or portion thereof of (i) Periodic Rentals
excludlng the portion thereof sufficient to pay as of the
ayment date principal and accrued interest on the Notes required
o be |paid on the date such Periodic Rental is paid), (ii)
upplemental Rental (to the extent such Supplemental Rental is
ayable to the Owner or to the Trustee, but not to the Trustee in
ts 1nd1v1dual capacity), other than that portion of Supplemental
ental which is denominated as Casualty Value or Termination
falue|or determined by reference to Prepayment Premium (as
lefined in Section 4.3 of the Security Agreement) or Make-Whole
imount, or (iii) Casualty Value or Termination Value (excluding,
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with respect to Casualty Value or Termination Value, the portion
thereof sufficient, together with Periodic Rentals, if any,
oayable contemporaneously therewith (and not distributable to the
uwner), to pay in full as of the payment date of Casualty Value
dr Termlnatlon Value, as appropriate, any payment of principal of
and interest on, and, in the case of Termination Value, an amount
rqual|to the Prepayment Premium or the Make-Whole Amount, as
appllcable, payable in respect of the Notes requlred to be paid
on such date, an amount equal to such Advance plus interest on
such amount at the Debt Rate plus 1% per annum (computed on the
basis| of a 360-day year of twelve consecutive 30-day months)
ntil|the Lessee has been fully reimbursed for such Advance plus
such 1nterest and in each such case, such offset shall be deemed
Lo constltute a reduction in the amount of such Advance so
oayable The amount offset with respect to each payment of
'erlodlc Rental, Supplemental Rental, Casualty Value or
ermlnatlon Value shall be applied, flrst, to. the payment of
sccrued but unpaid interest on such Advance to the date of such
payment and, second, to the repayment of the Advance.

3.05. Sufficiency of Rentals, etc. Notwithstanding
snythlng to the contrary set forth herein, the Periodic Rentals,

Lhe Casualty Values and the Termination Values set forth in Annex
I and Annex III, respectively, to the Lease Supplement delivered
¢n the Closing Date together with the other amounts payable
nder}Sectlons 7.01 and 7.09 hereof will on the Closing Date and
at all times thereafter (after giving effect to any adjustment
oursuant to Section 3.03) be sufficient (except in the case of
the Periodic Rentals, if any, due on the first day of the Base
erm) | to satisfy the scheduled obligations of the Trustee under
the Notes and the Security Agreement, regardless of any

1m1tat10n of liability set forth therein and the date on which
any Perlodlc Rental, Casualty Value, Termination Value or amounts
'etermlned by reference to Prepayment Premium or Make-Whole

4 ount is payable, and shall in any event be consistent with the
rustee s payment obligations under the Security Agreement and
the Notes In no event shall the foregoing covenant or any other
orov151on of this Lease be construed as a guaranty by the Lessee
bf the Notes.

3.06 Supplemental Rental. The Lessee also agrees to pay to
the Trustee or to whomever shall be entitled thereto as
supplemental rental - ("Supplemental Rental"; and Periodic Rental
and Sﬁpplemental Rental are sometimes collectively referred to as
Rental") any and all amounts, liabilities and obllgatlons which
rhe Lessee is obligated to pay hereunder, under the Participation
~greement or under the Tax Indemnity Agreement, including,

1thoﬁt limitation, payments required pursuant to Sections 21.01
and 22 01 of the Participation Agreement, payments required to be
ade by the Lessee pursuant to Section 3.04 hereof and an amount

equal|to any and all premium or penalty at any time payable by
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he Trustee under the Security Agreement in connection with the
otesJ but excludlng Periodic Rental, promptly as the same shall
ecome due and owing and in the event of any failure on the part
£ the Lessee to pay any Supplemental Rental, the Trustee shall
ave all rights, powers and remedies prov1ded for herein or by
aw or equity or otherwise in the case of nonpayment of Periodic
enta} The payment or satisfaction of the Lessee’s obligation
ith respect to Periodic Rental or any installment thereof shall
ot 1+m1t any obligation of the Lessee which may have accrued
uring the Term of this Lease with respect to Supplemental
ental

4.07. Business Days. If any of the Rental payment dates is
ot a]business day, the Rental payment otherwise payable on such
ate shall then be payable on the following business day, and no
nterest shall be payable for the period from and after the
cheduled date for payment thereof to such following business
lay . }The term "business day" means a calendar day, excluding
aturdays, Sundays and any other day on which banking
nstltutlons in New York, New York or Chicago, Illinois (or the
ity and state in which the Indenture Trustee, the Trustee or the
wner maintains its principal place of business) are authorized
DY ob%igated to remain closed.

3 08. Lessee’'s Agreement as to Payments. Until such time
S the lien of the Security Agreement shall have be=n released,

he Trustee hereby directs the Lessee, and the Less=e hereby
Lgrees, to make each payment to the Trustee prov1ded for herein
1S contemplated by this Section 3 by wire transfer in immediately
}vallable funds at or prior to 11:00 a.m., Chicago, Illinois
1me,fto the office of the Indenture Trustee (currently 135 South
.aSalle Street, Chicago, Illinois 60603, wire transfer
nstructlons LaSalle National Bank, Chlcago, Illinois, ABA No.
71000505 for credit to Amoco Chemical Trust 1992-A, Account No.
1- 7005 40-0, on the date due, or if the lien of thie Security
greement shall have been released, at the office of the Trustee.

4.01. Term of Lease. The original term ("Original Term")
f th#s Lease consists of the Interim Term and the Base Term,
ach as described below. The Interim Term shall begin on the
ate of delivery and acceptance of the Units hereunder pursuant
o) the Lease Supplement and, subject to the provisions of
ections 7 and 10 hereof, shall terminate at 12:01 A.M. on the
ate that is six months less one day from the commencement of the
easeJ The Base Term, subject to the provisions of Sections 7
nd 10 hereof, shall be for 20 years commencing immediately upon
he termlnatlon of the Interim Term. Except for obligations of
he Lessee under Sections 3.06, 11 and 14 hereof, the obligations
£ the Lessee hereunder will terminate upon the exeratlon of the
erm of this Lease. The "Term" of this Lease consists of the
rlglnal Term and, to the extent exercised, the Fixed Renewal
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erm (as defined in Section 13.01 hereof) and, to the extent
rxerc1sed all Fair Renewal Terms (as defined in Section 13.02

4.02. Lessee’s Quiet Enjoyment. So long as no Event of

nefault (as defined in Section 10.01 hereof) exists hereunder,
this Lease may not be terminated and the Lessee shall be entitled
ro the qulet enjoyment of the Units, including the rights of
uosses51on, use and sublease provided under Section_ 12 hereof.

$. Identification Numbers. The Lessee will cause each Unit
to be kept numbered with its identifying number set forth in
Annex i I to the Lease Supplement extending this Lease to cover
such Unit. The Lessee will not change or permit to be changed
the 1dent1fy1ng number of any Unit unless and until (i) a
ntatement of a new number or numbers to be substituted therefor
nhall\have been filed with the Indenture Trustee and the Trustee
and filed, recorded and deposited by the Lessee in all public
fflces where this Lease and the Security Agreement shall have
heen fllEd recorded and deposited and (ii) the Lessee shall have
Iurnlshed the Indenture Trustee and the Trustee with an opinion
®f counsel to the effect that such statement has been so filed,
recorded and deposited, that such filing, recordation and deposit
pill protect the Indenture Trustee’s and the Trustes’s interests
n such Units and that no filing, recording, deposit or giving of
lotice with or to any other Federal, state or local government or
-gency thereof is necessary to protect the interests of the
Indenture Trustee and the Trustee in such Units.

6. Insignia. Except as provided in Section 5, the Lessee
7111 not allow the name of any person, association or corporation
1o belplaced on any Unit as a designation that might be
tnterpreted as a claim of ownership; provided, however, that the
lessee may permit any of the Units to be lettered with the names,
-rademarks, initials or other insignias customarily used by the
lessee or its affiliates, or any sublessee or its affiliates, on
xallroad equipment used by it of the same or a similar type for
gonvenience of identification of its rights to use such Units
nder|th1s Lease, and any of the Units may be lettered in an
.pproprlate manner for convenience of identification of the
nterest of the Lessee therein.

7.01. Casualty Occurrences. In the event thaft any Unit
ghall be or become (a) lost or stolen for a period of more than
80 consecutlve days, (b) worn out, (c) destroyed, (d) in the
-easonable good faith opinion of a Responsible Officer of the
essee (as hereinafter deflned), 1rreparably damaged from any
dause |whatsoever or uneconomic to repair or, at any time on or
dfter ithe tenth anniversary of the Closing Date, uneconomic to
odlfy in order to meet the standards of Section 9.02 hereof, (e)
neturned to the Manufacturer because of what a Responsible
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Dfficer of the Lessee reasonably believes to be an irreparable
defect, (f) taken by condemnation or otherwise by the United
Btates Government or governmental authority of the United States
of America ("Government") or any other governmental authority,
g) requisitioned for use by the Government for a period of one
ear or more or for a period which is ant1c1pated to extend
beyond or does extend beyond the then remaining Term of this
ease or by any other governmental authority for a period in ex-
ress of 180 consecutive days or a period reasonably anticipated
by the Lessee to extend beyond the then remaining Term of this
Lease, it being understood that a requisition for use by the
Government shall not constitute a Casualty Occurrence (as defined
pelow) if the Trustee (with the prior written consent of the
ndenture Trustee; provided no such consent shall be required
during the final five years of the Term) has notified the Lessee
¢f its intention not to treat it as a Casualty Occurrence in
accordance with the notice provisions set forth below, or (h)
subject to any governmental rule, regulation or other action
prohibiting the Lessee from using such Unit for a period in
excess of 180 consecutive days (each of the events described in
¢lauses (a) through _(h) above is referred to herein as a
ICasualty Occurrence"), during the Term of this Lease or until
such Unit, if the Lease has not theretofore terminated, shall
)Jave been returned in the manner provided in Section 11 or 14
lereof, the Lessee shall within 30 days after the Lessee has
determined that a Casualty Occurrence has occurred (or, in the
¢ase of a Casualty Occurrence described in clause (g), that a
-equlsltlon for use described in clause (g) has occurred) or
yithin 180 days of the Casualty Occurrence (or such requisition
for use), whichever is earlier (the "Casualty Date"), notify the
frustee, the Guarantor and the Indenture Trustee with respect
thereto, which notice shall specify the nature of the Casualty
Occurrence (or such requisition for use). Within 15 days after
feceiving notice from the Lessee that a requisition for use
described in clause (g) has occurred, the Trustee shall (with the
grior written consent of the Indenture Trustee; provided no such
donsent shall be required during the final f1ve years of the
rerm) notify the Lessee as to whether it elects to treat such
fequisition for use as a Casualty Occurrence. If the Trustee
lails to notify the Lessee of its election within such 15 day
geriod, such requisition for use shall be deemed to be a Casualty
Jccurrence. On the Periodic Rental payment date next succeeding
Hhe Casualty Date (unless, in the case of a Casualty Occurrence
gursuant to clause (g), the Trustee has (with the prior written
donsent of the Indenture Trustee; provided no such consent shall
je required during the final five years of the Term) notified the
essee that it does not elect to treat such requisition for use
als a Casualty Occurrence, in which case no payment shall be made
rsuant to this Section 7.01 and the Lease shall continue in
11 force and effect with respect to such Unit), or, in the
ent such Periodic Rental payment date will occur within 15 days
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after the Casualty Date, on the following Periodic Rental payment
date '(unless, in the case of a Casualty Occurrence pursuant to
lclause (g), the Trustee has (with the prior written consent of
the Indenture Trustee; provided no such consent shall be required
during the final five years of the Term) notified the Lessee that
it does not elect to treat such requisition for use as a Casualty
Dccurrence, in which case no payment shall be made pursuant to-
this Section 7.01 and the Lease shall continue in full force and
effect with respect to such Unit), or, in the event the Term of
this Lease has already expired or will expire within 15 days
hfter the Casualty Date, on a date within 15 days of the Casualty
Date ("Casualty Payment Date"), the Lessee shall, if the Trustee
has not exercised its rights under Section 7.12(b) as and to the
pxtent provided therein, either (i) pay to the Trustee on such
Casualty Payment Date a sum equal to the Casualty Value (as
Hefined in Section 7.03) of such Unit as of such Casualty Payment
Date together with any Periodic Rental in arrears accrued as of
such Casualty Payment Date with respect to such Unit, together
ith any Supplemental Rent due to any person, accrued or owing
ith respect to such Unit, or (ii) unless the Casualty Occurrence
ccurs within 5 years of the scheduled expiration c¢f the Original
erm or an Event of Default shall have occurred and be

ontinuing, transfer to the Trustee full legal, beneficial and
nencumbered title to equipment (A) of substantlally similar type
s, and having Fair Market Value, utility and remaining useful
ife at least equal to such Unit suffering the Casualty
ccurrence, assuming such Unit was maintained in the condition
equired by this Lease, (B) manufactured in a year not earlier
han the year the Unit being replaced was manufactured, (C)

aving an AAR Depreciated Value of not less than the AAR
epreciated Value of the Unit being replaced, and (D) from the
essee’s existing fleet (such equipment meeting the conditions

et forth in clauses (A) through (D) above is referred to herein
s a "Replacement Unit"). Upon the making of payment under

above by the Lessee in respect of any Unit, the
eriodic Rental for such Unit shall cease to accrue as of such
asualty Payment Date and the Term of this Lease as to such Unit,
f not theretofore terminated, shall terminate. Prior to or at
he time of any transfer of title to any Replacement Unit

ursuant to this Section 7.01, the Lessee, at its own expense,
hall promptly (I) furnish the Trustee with a bill of sale, in
orm and substance satisfactory to the Trustee and the Indenture
rustee, with respect to such Replacement Unit, (II) enter into a
upplement hereto, in form and substance satlsfactory to the
'rustee and the Indenture Trustee, subjecting such Replacement
Init to this Lease, and cause such supplement, together with an
jppropriate supplement to the Security Agreement and all such
bther documents and instruments, to be filed, deposited and
recorded in such manner and places as shall be necessary or
ijppropriate to confirm the title and interest of the Trustee and
o perfect the lien of the Indenture Trustee pursuant to the

r‘fﬂle\an._J

i .
B070426 L-12

-




Security Agreement in respect of such Replacement Unit, (III)
furnish the Trustee and the Indenture Trustee with a certificate
pf a Responsible Officer of the Lessee stating, at the time of
Helivery of such Replacement Unit, that the Lessee has good and
lawful right to sell such Replacement Unit, that the Lessee has
good and marketable title to such Replacement Unit, that such
Replacement Unit is free of all liens except Permitted Liens (as |
hereinafter defined) and that such Replacement Unit complies with
rhe requirements therefor set forth in this Sectior 7.01, and
(IV) furnish the Trustee and the Indenture Trustee with an
bpinion of the Lessee’s counsel to the effect that the bill of _ :
sale is valid and effective to transfer to the Trustee good and
rketable title to such Replacement Unit free and clear of all
iens except Permitted Liens and that the Lease Supplement in
hich: such Replacement Unit is included constitutes a legal,
alid and binding agreement of the Lessee enforceakle against it
n accordance with its terms and the Security Agreement creates a
alid first security interest in the Trustee’s right, title and
nterest in the Replacement Unit, effective as against creditors
f and purchasers from the Trustee and the Lessee and the
ecurity interest has been perfected in accordance with the
ppropriate provisions of the Interstate Commerce Act and of
tate' law.

7.02. Disposition or Transfer of a Unit Suffering a
Casualty. The Trustee hereby appoints the Lessee its agent to
5ispo$e of any Unit suffering a Casualty Occurrence and for which
rhe Lessee has paid Casualty Value pursuant to clause (i) of
bection 7.01 hereof, or any component thereof, before or after
the expiration of this Lease, at no less than the best price
pbtainable on an "as is, where is" basis. If the Lessee has
pbreviously paid the amounts specified in clause (i) of Section
/.01 hereof and no Event of Default or event which after notice
br lapse of time, or both, would become an Event of Default
hereunder is continuing, the Lessee shall be entitled to the
proceeds of such sale to the extent they do not exceed the
fasualty Value of such Unit, and any excess shall be paid to the
Trustee. Upon the transfer of a Replacement Unit to the Trustee
pursuant to Section 7.01 hereof, the Trustee shall Transfer the
Init having suffered the Casualty Occurrence to the Lessee. The
term "Transfer" means the transfer of all right, title and
Iinterest of the Trustee in the property being transferred, free
ind clear of any liens or encumbrances required to be discharged
Ey the Owner or the Trustee, in their respective individual
fapacities, pursuant to Sections 12.01 and 12.02 of the
Earticipation Agreement, but otherwise without representation or
arranty.
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7.03. Casualty Value. The Casualty Value of e=ach Unit as
pf the Casualty Payment Date for each such Unit shall be that
ercentage of the Purchase Price of such Unit as is set forth in

0
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annex' III to the Lease Supplement with respect to such Unit
bpposite such date, as may be amended from time to time in
hccordance with Sections 3.03(a) and 3.05 hereof.

7.04. Reggisitions Not Constituting Casualty Occurrences.
[n the event of the requisition for use by the Government of any

Pnit during the Term of this Lease, unless such requisition shall
constitute a Casualty Occurrence, all of the Lessee’s obligations
under: this Lease with respect to such Unit shall ccntinue to the
game extent as if such requisition had not occurred; provided
that if such requisition for use by the Government of any Unit is
For a period which is anticipated to extend beyond or does extend
beyond the then remaining Term of this Lease and dces not
tonstitute a Casualty Occurrence, the Lessee shall not be
required to return such Units at the end of such Term, but
instead shall return the Units requisitioned, in accordance with
Section 14.01, upon return of the Unit by the Government to the
lessee as if the Term of this Lease had ended on the date the
Government’s requisition for use ends. All payments received by
the Trustee or the Lessee from the Government for the use of such
Unit during the Term of this Lease shall be paid over to, or
retained by, the Trustee if an Event of Default (or event which
after . notice or lapse of time, or both, would become an Event of
befault) shall have occurred and be continuing and otherwise

hall be paid over to, or retained by, the Lessee. All payments
eceived by the Trustee or the Lessee from the Government for the
se of such Unit after the Term of this Lease shall be paid over
to, or retained by, the Trustee.

|

7.05. Risk of Loss. The Lessee shall not be released from
ts obligations hereunder in the event of, and shall bear the
risk of, any Casualty Occurrence to any Unit from and after
jelivery and acceptance thereof by the Lessee hereunder for so
ong as such Units are subject to the Lease.

=i ) bl

7.06 Surplus Termination. With respect to any Unit, in the
bvent that the Lessee shall, in its sole good faith opinion, as
tvidenced by a certificate of a Responsible Officer of the

lessee, determine that not less than 75 of the Units then subject
o0 this Lease have become obsolete, surplus, uneconomic to its
jleeds or, prior to the tenth anniversary of the Closing Date,
neconomic to modify in order to meet the standards of Section
.02 hereof, then the Lessee shall have the right, at its option
nd on not more than 180 nor less than 90 days’ prior written
otice (such notice to become irrevocable on the 45i:h day prior

0 thé Surplus Termination Date (as defined below)) to the
rustee, the Guarantor and the Indenture Trustee, to terminate
herein called a "Surplus Termination") this Lease as to (A) not
ess than 75 of such Units on any succeeding Periodic Rental
ayment date specified in such notice (the "Surplus Termination
ate"); provided, however, that (i) except as provided in Section

MO 0O
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3. 02,|the Surplus Termination Date shall not be earlier than the
seventh anniversary of the Clos1ng Date, (ii) no Event of Default
shall 'have occurred and be continuing on the Surplus Termination
ate, i (iii) on the Surplus Termination Date, such Units shall be
n the same condition as if being redelivered pursuant to Section
4 hereof, and (iv) if as a result of the Lessee’s election to
gausea Surplus Termination pursuant to this Section 7.06, less
than 75 Units would remain subject to this Lease 1mmed1ately
following the Surplus Termination Date, the Lessee shall be
obligated to cause a Surplus Termination of all of the Units then
subject to this Lease. The Lessee shall not discriminate among
Units on the basis of the condition, use or maintenance history
of the Units in selecting Units for Surplus Termination. On the
durplus Termination Date, the Lessee shall pay the sums required

by Section 7.09(a).

|
7.07. Sale of Surplus Termination Units. During the period
prior;to the fifth business day preceding the Surplus Termination

"ate,nthe Lessee shall use its best efforts to obtain bids for
the purchase of all Units subject to such Surplus Termination,
and at least five business days prior to such Surplus Termination
pbate the Lessee shall certify to the Trustee the amount of each
such bid and the name and address of each party (which shall not
be a corporatlon or an individual affiliated with the Lessee or
any party from whom the Lessee or any such affiliate intends
thereafter to lease or acquire such Unit) submitting a bid. The
rustee or the Owner may, but shall not be obligated to, solicit
such pids On the Surplus Termination Date the Trustee shall,
:ub]ect to satisfaction by the Lessee of its obligations under
Section 7.09(a), Transfer all such Units for cash to the bidder
yho shall have submitted the hlghest bid prior to the Surplus
ermination Date. The total sale price realized at each such sale
shall|be applied in accordance with Sections 4. 1(b) and 4.3 of

he Securlty Agreement.

{

7.08. Voluntary Termination. In the event that the Lessee
shall determine that this Lease should be terminated as to all
he Unlts, the Lessee shall have the right, at its option and on
at 1east 90 days’ prior written notice (such notice to become
rrevocable on the 45th day prior to the Voluntary Termination
Date (as defined below)) to the Trustee, the Guarantor and the
Indenture Trustee, to terminate (herein called a "Voluntary
Fermination”) this Lease as to such Units on the tenth
anniversary of the commencement of the Base Term ("Voluntary
Termlnatlon Date"; and a Surplus Termination Date cr Voluntary
Termlnatlon Date may be referred to as a "Termination Date");
prov1ded however, that no Event of Default shall have occurred
and be continuing on the Voluntary Termination Date. Upon
Voluntary Termination, the Lessee shall purchase, and the Trustee
shalli Transfer, all, but not less than all, Units for the
“ons1¢erat10n specified in Section 7.09(b).

|

|
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7.09. Payments on Termination. (a) On a Surplus
ermination Date, the Lessee shall pay to the Trustee (or, with

regpect to clause (iv) below such other persons to whom any such
¢ther amounts are due and owing) (i) any Periodic Rental payment
due in arrears on such Termination Date, plus (ii) the excess, if
any, of (y) the Termination Value for each such Unit computed as
of such date over . (z) the sale price of such Unit received by the
rustee after the deduction of all costs and expenses (including
any taxes indemnified by the Lessee under Section 21.01 of the
"art1c1pat10n Agreement) incurred by the Trustee or the Indenture
rustee in connection with such sale, plus (iii) an amount equal
1) the Prepayment Premium payable pursuant to Section 4.3 of the
ﬂecurlty Agreement (or, in the case of a Surplus Termination
nccurrlng prior to the tenth anniversary of the Closing Date
arising from any Unit or Units determined to be uneconomic to
odify in order to meet the standards of Section 9.02 hereof, an
amount equal to the Make-Whole Amount payable pursuant to Sectlon
4.3 of the Security Agreement) on such date in respect of the
Notes|to be prepaid by the Trustee on such date, plus (iv) any
dther Supplemental Rental due, accrued or owing with respect to
any such Unit.

(b) On a Voluntary Termination Date, the Lessee shall pay to
the Trustee (or, with respect to clause (iv) below such other
persons to whom any such other amounts are due and owing) (i) any
beriodic Rental payment due in arrears on such Termination Date,
plus (ii) the higher of (y) the amount estimated in the appraisal
lelivered pursuant to the Participation Agreement to be the fair
arket value of each such Unit as of the tenth anniversary of the
¢ommencement of the Base Term therefor and (z) the Termination
falue' for each such Unit, plus (iii) an amount equal to the
"repayment Premium payable pursuant to Section 4.3 of the
$ecurity Agreement on such date in respect of the Notes to be
»repald by the Trustee on such date, plus (iv) any other
ﬂupplemental Rental due, accrued or owing with respect to the
unlts:

In the case of both subsections (a) and (b), as well as for
the purpose of Section 3.03(c) (ii), (i) the Termination Value of
each such Unit as of the payment date on which payment is to be
ade Shall be that percentage of the Purchase Price of such Unit
as is!set forth in Annex III to the Lease Supplement with respect
to such Unit opposite such date, as such schedule may be amended
from time to time pursuant to Sections 3.03(a) and 3.05 hereof
and (i1i) the Lessee shall, at least 1 business day prior to the
lue date for any payment determined by reference to Prepayment
premium or Make-Whole Amount, furnish the Trustee and the
ndenture Trustee with a written statement setting forth its
¢alculation of the Prepayment Premium or Make-Whole Amount, as
the case may be, due in connection with such termination.
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(c) if on any Termination Date the Lessee (and, if the
Trustee has exercised its option under Section 7.12, the Trustee)
shall have failed to pay all amounts payable pursuant to Section
7. 09}on such date, this Lease shall continue in full force and
effect without change.

\7.10. Failure to Sell. If no sale shall occur on the
Surplus Termination Date, this Lease shall continue in full force
and effect without change but, at the Lessee’s election, the
Lease shall terminate with respect to the Units if the Lessee
pays]on the Surplus Termination Date all applicable amounts
spec1f1ed in Section 7.09(a) to the persons specified therein for
each Unit subject to the Termination and returns each such Unit
to tne Trustee in the manner required by Section 14 hereof.

7.11. Duties and Obligations in Connection with
Termination. In the event of any such sale and the receipt by

the Trustee of the applicable amounts specified in Section 7.09,
the obllgatlon of the Lessee to pay Periodic Rental pursuant to
Section 3.01 hereof in respect of such Unit on each Periodic
Rental payment date shall continue to and including the
Termlnatlon Date but shall then terminate. The Trustee shall be
under no duty to solicit bids, to inquire into the efforts of the
Lessee to obtain bids or otherwise to take any action or incur
any cost or expense in connection with any sale other than to
Transfer or to cause to be Transferred all the Trustee’s right,
title and interest in and to such Unit to the Lessee, if the
Lessee is exerc151ng its rights under Section 7.08, or to the
purchaser named in the highest bid certified by the Lessee to the
TrusFee as provided in Section 7.07.

‘7 12. Trustee’s Option. (a) If the Lessee shall exercise

its option to terminate as to any Unit pursuant to Section 7.06,
the ?rustee may, notwithstanding such election by the Lessee, by
written notice to the Lessee and the Indenture Trustee given
w1th1n 50 days after the termination notice is given to the
Trustee, elect to pay on the Surplus Termination Date the
outstandlng principal balance of and accrued interest and the
Prepayment Premium or Make-Whole Premium, as the case may, be
payable pursuant to Section 4.3 of the Security Agreement on the
Notes with respect to such Unit, in which case the Trustee shall
be entitled to retain such Unit, and this Lease shall terminate
(except with respect to any accrued obligations not yet due) as
to spch Unit upon such Surplus Termination Date; provided,
however, that the Lessee shall pay to the Trustee, on such
Surplus Termination Date, (i) any Periodic Rental payments due in
arréars on such Termination Date and (ii) all Supplemental
Renbals (other than Supplemental Rentals describecl in Section

095 ) (ii) hereof) then due, accrued or owing; and provided,
further that if the Trustee shall not have (x) delivered to the
Indenture Trustee on or before the 30th day prior to the Surplus
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Termination Date, cash or a letter of credit (in form and
ubstance reasonably satisfactory to the Indenture Trustee
roviding for payment on the Surplus Termination Date) for
pplication pursuant to the Security Agreement in an amount equal
o the outstanding principal balance of and accrued interest on
he Notes with respect to the terminated Units or (y) made, on or
efore the 30th day prior to the Surplus Termination Date,
lternate arrangements, acceptable to the Lessee and Indenture
rustee, to assure the Lessee and the Indenture Trustee that the |
rustee will pay on behalf of the Owner, on the Surplus
ermination Date, an amount equal to the outstandirg principal
alance of, and accrued interest on the Notes with respect to the
erminated Units, the Trustee’s election pursuant to this Section

.12 shall be deemed rescinded and on the Surplus Termination
ate, subject to Section 7.09(a), the Trustee shall Transfer such
nits to the highest bidder pursuant to Section 7.07. In the
vent: the Trustee shall so elect to retain such Unit and such
lection is not rescinded or deemed rescinded, the Lessee
hereupon shall deliver such Unit to the Trustee in accordance
ith the provisions of Section 14 hereof.

(b) In the event of a Casualty Occurrence with respect to
ny Unit pursuant to Section 7.01(d) and if such Unit is not
eplaced the Trustee may, by written notice to the Lessee and
he Indenture Trustee glven 90 days after the notice of a
asualty Occurrence is given to the Trustee, elect to pay on the
asualty Payment Date the outstanding principal balance of and
ccrued interest on the Notes payable pursuant to Section 4.1 of
he Securlty Agreement with respect to such Unit, in which case
he Trustee shall be entitled to retain such Unit and this Lease
hall terminate (except with respect to any accrued obligations
ot yet due) as to such Unit upon such Casualty Payment Date;
rovided, however, that the Lessee shall pay to the Trustee, on
uch Casualty Payment Date, (i) any Periodic Rental payments due
ln arrears on such Casualty Payment Date and (ii) all
bupplemental Rentals then due, accrued or owing (other than the
fasualty Value described in clause (i) of the fourth sentence
bection 7.01 with respect to such Unit). In the event the
'rustee shall so elect to retain such Unit, the Lessee thereupon
thall 'deliver such Unit to the Trustee in accordance with the
brovisions of Section 14 hereof (other than Section_14.02 (i)
Lereof as a result of the Casualty Occurrence).

it rn ._'!Irn‘r\ |- N

7.13. Insurance. The Lessee will, at all times prior to
he return of all of the Units to the Trustee, at its own
xpense, cause to be carried and maintained (i) property
nsurance in respect of the Units at the time subject hereto and
ii) publlc liability insurance with respect to third party
ersonal injury and property damage. The Lessee will continue to
arry ‘the insurance described in clauses (i) and (ii) above in
uch amounts and for such risks and with such insurance companies

He (D¢t
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hnd subject to such self-insured retention by it as is consistent
ith prudent industry practice, taking into account, among other
hings, the Guarantor’s financial condition, but in any event not
less comprehensive in amounts and against risks customarily
insured against by the Lessee in respect of equipment owned or
eased by it similar in nature to the Units. Notwithstanding .
anything to the contrary set forth herein, so long as no Event of
Default shall have occurred and be continuing and so long as the
Guaranty (as defined in Section 12.05) shall be in full force and
effect, the Lessee shall have the right at all times not to carry
the insurance discussed in clause (i) above. If at any time the
Lessee shall be covered by a policy for less than $50,000,000 of
iability insurance pursuant to clause (ii) of the first sentence
¢f this Section 7.13, the Lessee shall promptly notify the

rustee and the Indenture Trustee and either such person may from
time to time as long as such liability insurance policy is for
ess than $50,000,000, request a certificate of an independent
nsurance broker stating that the amount of insurance carried by
Lessee is consistent with prudent industry practice (taking into
account, among other things, the Guarantor’s financial condition)
¢r that 11ab111ty insurance in excess of the amount then being
¢arried is commercially unavailable. The Lessee shall pay the
¢ost O0f any such certificate. The Lessee will not discriminate

n the insurance of the Units and similar equipment owned or
leased on long term leases by it on the basis of ownership or
leasing, as the case may be. To the extent property insurance is
required to be maintained pursuant to this Section 7.13, the
proceeds of any such property insurance shall be payable to the
Indenture Trustee as loss payee under a standard loss payable
glause, so long as all Notes shall not have been paid in full,

dnd thereafter to the Trustee and the Lessee as their interests
jay appear; provided, however, that so long as no Event of
lefault hereunder or an event which but for the passage of time
gr the giving of notice, or both, would constitute such an Event
qf Default has occurred and is continuing (i) the proceeds of
dquch insurance, if such Unit is to be repaired, shall be released
Ho the Lessee to reimburse it, or to pay invoices, for
gxpenditures made for such repair upon delivery to ihe Trustee
and the Indenture Trustee of a certificate of the Lessee to the
gffect that the remaining insurance proceeds are sufficient to
domplete all repairs required to be made with respect to such
nit, i(ii) if the Unit is replaced in accordance with the
grovisions of Section 7.01 hereof, the insurance proceeds shall
thereupon be released to the Lessee, (iii) if the Lessee has paid
he amounts required pursuant to Section 7.01, and in consequence
hereof this Lease is terminated with respect to a Unit in
alccordance with the provisions of said Section 7.01, the
imsurance proceeds shall be released to the Lessee, and (iv) if
his Lease is to be terminated with respect to a Unit pursuant to
Section 7.01 hereof and insurance proceeds are received prior to
the making by the Lessee of its payment required pursuant to
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Bection 7.01, the insurance proceeds shall be applied against the
Lessee’s obligation to pay Casualty Value and other amounts
required pursuant to said Section 7.01, and any proceeds in
excess thereof shall be released to the Lessee. Each policy with
respect to such insurance, as provided herein, shall (A) include
the Trustee, in its individual and trust capacity, the Owner, the
Indenture Trustee and the holders of the Notes as additiomnal
insureds or loss payees, as their respective interests may
appear, (B) not require premiums, commissions and assessments
from any additional insured or loss payee, (C) not require
rontribution from any other insurance coverage purchased by any
additional insured or loss payee, (D) provide that no
rancellation or material change shall be effective as to any
insured until at least 30 days after the Trustee’s, the Owner'’s,
rhe Indenture Trustee’s and the Lenders’ receipt of written
notice thereof, (E) waive any right of subrogation against any
additional insured or loss payee, (F) provide that the coverage
provided by such insurance shall not be invalidated by any action
pr inaction of the Lessee or any other person, and (G) provide
that in as much as such policy covers more than one insured, all
terms, conditions, insuring agreements and endorsements, with the
exception of limits of liability, shall operate in the same

nner as if there were a separate policy covering each insured.

The Trustee or the Owner may at its own expense (but shall
have no duty or obligation to) carry insurance with respect to
its interest in the Units, provided that such insurance does not
brevent the Lessee from carrying insurance required by this
bection 7.13 or adversely affect such insurance, the amount
bayable thereunder or the cost thereof. Any insurance payments
received from policies maintained by the Trustee or the Owner at
ts own expense shall be retained by the Trustee or the Owner,
respectively, without reducing or otherwise affecting the
essee’s obligations hereunder.

el b Lo ¢ bt Iren bt

8.01. Reports and Inspection. On or before May 1 in each
rear, 'commencing on May 1, 1994, the Lessee will furnish to the
'rustee, the Owner and the Indenture Trustee an accurate
tatement: (a) setting forth as at the preceding Descember 31 the
[uantity, description and identification numbers of all Units
hen leased hereunder and covered by the Security Agreement, and
he quantity, description and identification numbers of all Units
hat have suffered a Casualty Occurrence during the preceding
alendar year or, in the case of the first such statement, since
he date of this Lease (specifying the dates of such Casualty
ccurrences); and (b) stating that, in the case of all Units
epainted during the period covered by such statement, the

umbers and markings required by Section 5 hereof have been
reserved or replaced. The Trustee and the Indenture Trustee
hall each have the right (but not any obligation) by its
espective agents to inspect the Units and the Lessee’s records

l
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with respect thereto at such reasonable times as the Trustee or
the Indenture Trustee, as the case may be, may request during the
continuance of this Lease. Upon the reasonable recuest of the
Trustee or the Indenture Trustee, the Lessee shall furnish to the
Trustee, the Owner and the Indenture Trustee a written report
setting forth in reasonable detail the nature and aggregate cost
of any Additions (as defined in Section 9.04 hereof) to the Units
from and after the date hereof. Promptly following the
commencement of any sublease involving all or any portion of the
Units the term of which is stated to be for a period of 12 or
more months, the Lessee shall furnish to the Trustee, the Owner
and the Indenture Trustee a copy of each such sublease (with the
econoFic terms the Lessee deems confidential being deleted).

8.02. Reports to Regulatory Authorities. The Lessee will
At its expense prepare and deliver to the Trustee within a
reasonable time prior to the required date of filing (or, to the
extent permissible, file on behalf of the Trustee) any and all
reports (other than income tax returns, except as provided in
Section 21 of the Participation Agreement) to be filed by the
I'rustee with any Federal, state or other regulatory authority by
reason of the ownership by the Trustee of, or the interest of the
Indenture Trustee in, the Units or the leasing thereof to the
Lessee. The Trustee and the Owner shall promptly furnish any
information reasonably required by the Lessee in ccnnection with
the preparation of such reports.

9.01. Disclaimer of Warranties. THE TRUSTEE DOES NOT MAKE,
HAS NOT MADE AND SHALL NOT BE DEEMED TO MAKE OR HAVE MADE, ANY
ARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE
ESIGN, COMPLIANCE WITH SPECIFICATIONS, OPERATION CR CONDITION

F, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR
ORKMANSHIP IN, THE UNITS OR ANY COMPONENT THEREOF DELIVERED TO
THE LESSEE HEREUNDER, AND THE TRUSTEE DOES NOT MAKE ANY WARRANTY
OF MERCHANTABILITY OR FITNESS OF THE UNITS OR ANY COMPONENT
THEREOF FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE UNITS OR
COMPONENT THEREOF, OR ANY OTHER REPRESENTATION OR WARRANTY,
EiXPRESS OR IMPLIED, WITH RESPECT TO ANY UNIT OR ANY COMPONENT
[HEREOF (EITHER UPON DELIVERY THEREOF TO THE LESSEE OR
DTHERWISE), it being agreed that all such risks, as between the
'rustee and the Lessee, are to be borne by the Lessee; but the
rustee hereby irrevocably appoints and constitutes the Lessee
1ts agent and attorney-in-fact during the Term of this Lease, so
long as no Event of Default shall have occurred and be
vontlnulng, to assert and enforce from time to time, in the name
¢f and for the account of the Trustee and/or the Lessee, as their
interésts may appear, at the Lessee’s sole cost and expense
whatever claims and rights (including warranty or similar claims)
the Trustee may have against the Manufacturer of any Units or any
¢omponents thereof and the Lessee hereby further agrees to assert
and enforce from time to time at the Lessee’s sole cost and
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expense, whatever claims and rights (including warranty or
similar claims) the Lessee directly may have against the
Manufacturer of any Units or any components thereof. The Lessee
shall be obligated to proceed diligently with respect to any such
claims and to use the proceeds, if applicable, for the repair or
regstoration of the Units affected thereby unless such repair or
restoration theretofore had been accomplished, in which event
such proceeds shall be paid over to the Lessee or retained by the
Lessee, as the case may be. The Trustee shall have no
responsibility or liability to the Lessee or any other person
ith respect to any of the following: (i) any liability, loss or
jamage caused or alleged to be caused directly or indirectly by
any Units or by any inadequacy thereof or deficiency or defect
herein or by any other circumstance in connection therewith,
including strict liability in tort; (ii) the use, coperation or
berformance of any Units or any risks relating thereto; (iii) any
interruption of service, loss of business or anticipated profits
br consequential damages; (iv) the delivery, operation,
servicing, maintenance, repair, improvement or replacement of any
nits or (v) any other claim or occurrence for which the Lessee
is obligated to indemnify the Trustee pursuant to the Documents.
The Lessee’'s delivery of a Lease Supplement shall ke conclusive
bvidence as between the Lessee and the Trustee that the Units
described therein are in all the foregoing respects satisfactory
o the Lessee; and the Lessee will not assert any claim of any
ature whatsoever against the Trustee based on any of the
oregoing matters; however, the Manufacturers of such Units are
ot intended to be third party beneficiaries of any acceptance by
he Lgssee.

9.02. Compliance with Laws and Rules. The Lessee will, for
he benefit of the Trustee, the Owner and the Indenture Trustee,
comply in all respects (including, without limitation, with
espect to the use, maintenance and operation of each Unit) with
21l requirements of insurance policies required to be maintained
py the Lessee pursuant to Section 7.13 relating to the Units and
21l applicable laws, rules and regulations, including, without
imitation, all laws of the jurisdictions in which operations
nvolving the Units may extend, with the Rules of the Association
¢f American Railroads and with all rules of the United States
Pepartment of Transportation, the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial
pbody exercising any power or jurisdiction over the Units, to the
extent that such laws and rules affect the title, operation or
i1se of the Units (all such laws and rules to such extent being
lereinafter called "Applicable Laws") and in the event that
\pplicable Laws require any alteration, replacement, modification
r addltlon of or to any part of any Unit, the Lessse will fully
-onform therewith at its own expense; prov1ded howsver, that the
essee may upon written notice to the Trustee and the Indenture
Trustee, in good faith, contest the validity or application of

i
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any such Applicable Laws in any reasonable manner which does not,
in the reasonable opinion of the Trustee or the Indenture
Trustee, adversely affect the property or rights of the Trustee
br the Indenture Trustee,; respectively, under this Lease or under
the Security Agreéement; and provided, further, that (i) if prior
to the tenth anniversary of the Closing Date, compliance with
this Section 9.02 would be uneconomic, in the reasonable good
Faith! opinion of a Responsible Officer of the Lessee, then the
Lessee may declare a Surplus Termination with respect to the
Units in question in lieu of complying with this Section 9.02 and
(ii) if on or after the tenth anniversary of the Closing Date
¢tompliance with this Section 9.02 would be uneconomic, in the
reasonable good faith opinion of a Responsible Officer of the
lLessee, then the Lessee may declare a Casualty Occurrence with

]

[:

respect to the Units in question in lieu of complying with this
ng?__Q_Z_

9.03. Maintenance. The Lessee shall, at its own cost and
¢xpense, maintain, modify and keep, or cause to be maintained,
modified and kept, each Unit (including any Parts (as defined in
Section 9.05) installed on or replacements made to any Unit and
¢onsidered an accession thereto as hereinbelow prov1ded) which is
ubject to this Lease in good operating condition and in as good
condition as when originally delivered by the Manufacturer,
rdinary wear and tear excepted (a) in compliance with all
pplicable Laws, (b) in compliance with standards sufficient to
atlsfy the applicable Manufacturer’s warranty requlrements, (c)
I n compllance with all applicable insurance policy requlrements
ind (d) in condition eligible for railroad interchange in the
lands ' of the Lessee, the Trustee or any other person or entity in
iccordance with the interchange rules of the Association of
American Railroads or other applicable regulatory bodies. The
lessee will maintain and use the Units in a manner consistent
ith Lessee’s maintenance and usage of similar equipment owned or
eased by it, and the Lessee will not discriminate in the
intenance or use of the Units and such similar equipment on the
asis of ownership or on the basis that such Units are leased.
he Lessee shall use the Units only in the manner for which they
ere de51gned and intended for transportation of plastic pellets
nd certain dry powdered or granular commodities. 'The Lessee
ill maintain or cause to be maintained any records, logs and
bther /materials required by, and will prepare and file any
eports required by, any governmental authority having
urlsdlctlon to be maintained or filed in respect of the Units.
'he Lessee, at its own expense, will procure or cause to be
rocured and pay or cause to be paid for all permits, inspections
nd licenses necessary or appropriate in connection with the
Inits, the use or operation thereof or any repair, restoration,
eplacement, renewal, addition or improvement with respect
hereto.
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9.04. Voluntary Additions. The Lessee and its affiliates,
t their own cost and expense, may from time to time make such
ther'alterations, modifications and additions at any time, the
ost of which is not included in the Purchase Price of such Unit
nd wh1ch are not required for the operation or use of such Unit
Y Appllcable Law, Manufacturers’ warranties or insurance
equirements (hereinafter collectively called "Additions"), to-
he Unlts as the Lessee may deem desirable in the proper conduct
f 1ts business so long as such Additions shall not be
nconsistent with the continuing operation of the Units and shall
ot diminish the remaining useful life, value or utility of the
nits|below the remaining useful life, value or utility thereof
mmediately prior to the making of such Additions, assuming the
nits|were then in the condition required to be maintained by the
erms |of this Lease.

9.05. Parts. Title to all Parts (as hereinafter defined)
ncorporated in or installed as part of a Unit shall without
urther act vest in the Trustee and, so long as such Unit shall
e suﬁject to the lien of the Security Agreement, be subject to a
alid!first lien and prior perfected security interest under the
ecurity Agreement in any of the following cases: (i) such Part
s in|replacement of or in substitution for, and not in addition
o, any Part originally incorporated in or installed as part of
uch Unit at the time of the acceptance thereof hereunder or any
Part in replacement of, or in substitution for any such orlglnal
part (however, title to such removed Part shall thereupon vest in
he Lessee free and clear of all rights of the Trustee and shall
1O longer be deemed a Part hereunder), (ii) such Part is required
o be |incorporated in, or installed as part of, such Unit
ursuant to the terms of Section 9.02 or 9.03 (however, if such
art is subsequently replaced or a substitution is made therefor
,nderlthis Lease, then title to the removed Part shall thereupon
rest in the Lessee free and clear of all rights of the Trustee
nd shall no longer be deemed a Part hereunder) or (iii)
Lotw1thstand1ng the provisions of Section 9.04, such Part cannot
e readlly removed from the Unit to which it relatee without
amage thereto and without diminishing or impairing the remaining
seful life, value or utility which such Unit shall have had at
uch tlme had such Addition not occurred. In all other cases, if
o} Event of Default hereunder, or event which with notice or
apse (of time, or both, would constitute an Event of Default
ha11|have occurred and be continuing, title to Parits :
ncorporated in or installed as parts of the Units as a result of
uch Additions shall vest in the Lessee. The term "Part" shall
e deflned to include any appliance, part, instrument, accessory,
urnlshlng or other equipment of any nature, 1nclud1ng any
dditions, which may from time to time be incorporated in or
nsta#led as part of any Unit.
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10.01. Default and Remedies. If, during the continuance of
Lease, one or more of the follow1ng events (eatch such event

Heing jherein sometimes called an "Event of Defgult"i shall occur:

(a) payment of any part of the Periodic Rental hereof
hall not be made by or on behalf cf the Lessee and such
ailure to make payment shall continue for 10 business days
after the same shall become due; or

_rh 00

(b) payment of any amounts due in connection with a
Casualty Occurrence shall not be made by or on behalf of the
Lessee and such failure to make payment shall continue for
20 days after receipt by the Lessee of written notice
thereof from the Trustee or the Indenture Trustee; or

(c) payment of any other amount payable by the Lessee
hereunder (other than any amount payable by ths Lessee
pursuant to Section 7.09) or under the Participation
Agreement shall not be made by or on behalf of the Lessee
and such failure to make payment shall continus for 20
business days after receipt by the Lessee of written notice
thereof from the Trustee or (unless such amount constitutes
an, or a payment upon an, Excepted Right in Collateral) the
;ndenture Trustee; or

(d) the Lessee shall fail to maintain the insurance
coverage required by Section 7.13 hereof; or

(e) default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein or in
the Participation Agreement or on the part of the Guarantor
under the Participation Agreement, and such default shall
contlnue for 30 days after written notice from the Trustee
or the Indenture Trustee to the Lessee or the Guarantor
epec1fy1ng the default and demanding that the same be
remedled unless the Lessee or the Guarantor, as the case
may be, shall be dlllgently proceedlng to correct such
fallure and such correction is accomplished within 180 days;
or ,

- (£) any representation or warranty made by the Lessee
or by the Guarantor herein or in the Participation Agreement
or in any agreement, document or certificate delivered by
the Lessee in connection herewith or therewith (other than
the Tax Indemnlty Agreement) shall prove to have been
1ncorrect in any material respect when made or given, shall
remaln material when discovered and the Lessee or the
Guarantor as the case may be, shall not remedy the
situation within 30 days after written notice thereof from
the Trustee or the Indenture Trustee; or
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! (g) the Lessee or the Guarantor shall consent to the
app01ntment of a receiver, trustee or liquidator of itself
or of a material part of its property; or the Lessee or the
Guarantor shall admit in writing its inability to pay its
debts generally as they come due, or shall mak2 a general
aSS1gnment for the benefit of créditors; or the Lessee or
the Guarantor shall file, or the Board of Directors of the
Lessee or the Guarantor shall authorize the Lessee or the
Guarantor, as appropriate, to file or grant on2 or more
persons authority (at their discretion) to fils, a voluntary
petition in bankruptcy or a voluntary petition or an answer
seeking reorganization in a case under any bankruptcy laws
or other insolvency laws (as in effect at such time) or an
answer admitting the material allegations of a petition
filed against the Lessee or the Guarantor, as appropriate,
in any such case; or the Lessee or the Guarantor shall, or
the Board of Directors of the Lessee or the Guarantor shall
authorlze the Lessee or the Guarantor, as appropriate, to,
Or grant one Or more pPersons authorlty (at their discretion)
to, seek relief by voluntary petition, answer or consent,
under the provisions of any other bankruptcy or other
s1m11ar law providing for the reorganization of corporations
(as in effect at such time) or providing for agreement,
composition, extension or adjustment with creditors; or

(h) an order, judgment or decree shall be entered by
any court of competent jurisdiction appointing, without the
consent of the Lessee or the Guarantor, a receiver, trustee
or ligquidator of the Lessee or the Guarantor, as
approprlate, or of any substantial part of its property or
granting any other relief in respect of the Lessee or the
guarantor, as appropriate, under any bankruptcy laws or
other insolvency laws (as in effect at such time), and any
other such order, judgment or decree of appointment shall
remaln in force undismissed, unstayed or unvacated for a

perlod of 60 days after the date of entry thereof; or
|

| (i) a petition against the Lessee or the Guarantor in
a case under any bankruptcy laws or other insolvency laws
(as in effect at such time) shall be filed and shall not be
withdrawn or dismissed within 60 days thereafter, or if,
under the provisions of any law providing for reorganization
of corporations which may apply to the Lessee or the
Guarantor, any court of competent jurisdiction shall assume
jurlsdlctlon, custody or control of the Lessee or the
Guarantor or of any substantial part of its property and
such jurisdiction, custody or control shall remain in force
unrellnqulshed unstayed or unterminated for a period of 60
days; or
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(j) the guaranty of the Guarantor contained in Section
19 of the Participation Agreement shall in whole or in part
not be in full force and effect for any reason whatsoever,
1nc1ud1ng, without limitation, a determination by any
governmental body or court that such agreement is invalid,
v01d or unenforceable or the Guarantor shall contest or deny
the valldlty or enforceability of any of its obligations
contained in Section 19 of the Participation Agreement;

in any such case, the Trustee at its option, may:

(i) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

(ii) by notice in writing to the Lessee terminate this
Lease with respect to any or all of the Units, whereupon all
rlghts of the Lessee to the use of such Units shall
absolutely cease and terminate as though this Lease had
never been made, but the Lessee shall remain liable as
hereln provided; and thereupon the Trustee may by its agents
enter upon the premises of the Lessee or other premlses
%here any of such Units may be and take possession of all or
any of such Units and thenceforth hold, possess, sell,
operate, lease to others and enjoy the same free from any
rlght of the Lessee, or its successors or assigns, to use
such Units for any purposes whatever and without any duty to
account to the Lessee for such action or inaction or for any
proceeds arising therefrom; but the Trustee shall,
nevertheless, have a right to recover from the Lessee any
and all amounts which under the terms of this Lease may be
then due or which may have accrued to the date of such
termlnatlon (computing the Periodic Rental payable in
arrears for any number of days less than a full rental
perlod by multiplying the Periodic Rental for such full
rental period by a fraction of which the numerator is such
number of days and the denominator is the total number of
days in such full rental period), in respect of such Units
and also to recover forthwith from the Lessee as damages for
loss of the bargain and not as a penalty whichever of the
following amounts the Trustee, in its sole discretion, shall
specify: (x) a sum with respect to each Unit which
represents the excess of the present value at the time of
such termination, of all Periodic Rental for such Unit which
would otherwise have accrued hereunder from the date of such
termlnatlon to the end of the Term of this Lease then in
effect over the then present value of the then Fair Market
Rental of such Unit for such period computed by discounting
from the end of such Term to the date of such determination,
such present value to be computed in each case on the basis
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of a 7.9% per annum discount, compounded from the respective

Perlodlc Rental payment dates upon which Periodic Rentals

would have been payable hereunder had this Lease not been

termlnated or (y), an amount equal to the excess, if any,
of the Casualty Value of each such Unit as of the rental

payment date on or (if such termination does not occur on a

rental payment date) next preceding the date of terminatien

over the Fair Market Value thereof at such time; provided,

however, that in the event the Trustee shall have sold any
such Unit, the Trustee, in lieu of collecting any amounts

payable to the Trustee by the Lessee as aforesaid, may, if
it shall so elect, demand that the Lessee pay to the

Trustee, and the Lessee shall pay to the Trustee on the date

of such sale, as liquidated damages for loss of a bargain

and not as a penalty, an amount equal to the excess, if any,
of the Casualty Value for such Unit, as of the rental

payment date on or (if such termination does not occur on a

rental payment date) next preceding the date of termination,

over the net proceeds of such sale.

| .

n addition, the Lessee shall be liable, except as otherwise
rovided above, for any and all unpaid amounts due hereunder
before, during or after the exercise of any of the foregoing
remedies and for all reasonable attorneys’ fees and other costs
Ind expenses incurred by reason of the occurrence of any Event of
befault or the exercise of the Trustee’'s remedies with respect
hereto, including all costs and expenses incurred in connection
ith the return of any Unit. For purposes of Section 10.01
bove| the Fair Rental Value and Fair Market Value for any Unit
hallibe determined in the manner provided for appraisal
rrangements in Section 13.06, except that such values shall be
etermined assuming the Units are to be sold or leased on an as-
s, where is basis; provided that any sale in a commercially
easonable manner of any Unit prior to any such determination
halllconclus1vely establish the Fair Market Value of such Unit
nd any rental in a commercially reasonable manner of any Unit
rlor|to any such determination shall conclusively establish the
air ?ental Value of such Unit.

10 02. Cumulative Remedies. The remedies in this Lease
rov1ded in favor of the Trustee shall not be deemed exclusive,
ut shall be cumulative, and shall be in addition to all other
emedies in its favor existing at law or in equity. The Lessee
ereby waives any mandatory requirements of law, now or hereafter
n effect, which might limit or modify any other remedies herein
rovided, to the extent that such waiver is permitted by law.

.—-rl—Lmuh-‘rr(u

10.03. Failure to Exercise Remedies; Waivers. The failure
f the Trustee to exercise the rights granted it hereunder upon
he occurrence of any of the contingencies set forth herein shall

ot constltute a waiver of any such right upon the continuation
|

i
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br returrence of any such contingencies or similar contingencies;
and aiwaiver of any such right on one occasion shall not
onstitute a waiver of such right as to any other cccasion and
shall| not be effective unless in writing signed by the Trustee.

|

10.04. Default Notice. The Lessee agrees to furnish the
Trustee, the Owner and the Indenture Trustee, promptly upon any
Respons1ble Officer of the Lessee acquiring actual knowledge of
ny condltlon which constitutes an Event of Default hereunder or
vent| which after notice or lapse of time, or both, would
onstitute such an Event of Default, written notice specifying
uch condition and the nature and status thereof. For the
urposes of this Lease, a "Responsible Officer of the Lessee"
hall}mean, with respect to the subject matter of any covenant,
greement or obligation of the Lessee, any corporate officer of
he Lessee who in the normal performance of his operational
espons1b111t1es would have knowledge of such matter and the
equirements of this Lease with respect thereto.

11 01. Return of Units Upon Default If this Lease shall

ermlnate in respect of any of the Units pursuant to Section
0.01! hereof, the Lessee shall forthwith deliver possession of
uch Units to the Trustee and shall give prompt telegraphic and
rittéen notice to the Association of American Railroads and all
allroads having possession of any Unit to return such Units.
ach Un1t returned to the Trustee pursuant to this Section 11.01
halll(l) be in the operating order, repair and condition
equlred by this Lease, (ii) have attached or affixed thereto any
art t1t1e to which is in the Trustee pursuant to Section 9.05
ereof and have removed therefrom at Lessee’s expense any Part or
ddition title to which is in the Lessee or any other person
ursuant to such Section 9.05 and (iii) meet the standards then
n effect under the Interchange Rules of the Association of
erlcan Railroads, if applicable, or such comparable standards
as may then be in effect. For the purpose of delivering
possess1on of any such Unit or Units to the Trustee as above
requlred the Lessee shall at its own cost, expense and risk:

i (a) forthwith and in the usual manner for transporting
railcars cause such Units to be transported to such location
as shall be reasonably designated by the Trustee in the
contlnental United States and there assembled

{

I (b) furnish and arrange for the storage of such Units
on any lines of railroad or at premises acceptable to the
Trustee in the continental United States until such Units
have been sold, leased or otherwise disposed of by the
Trustee, and

l

: (c) cause such Units to be moved to such interchange
point or points in the continental United States as shall be
|
:
|
|
{
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designated by the Trustee upon any sale, lease or other
disposal of all or any of such Units.

The assembllng, delivery, maintenance, storage and transporting
o} the Units as hereinbefore provided shall be at the expense and
risk of the Lessee (and the Lessee will during this period
intain the insurance required by Section 7.13 of this Lease to
e maintained) and are of the essence of this Lease; and, upon
ppllcation to any court of equity having jurisdiction in the
remiges, the Trustee shall be entitled to a decree against the
essee requiring specific performance of the covenants of the
essee so to assemble, deliver, store and transport the Units.
uring any storage period, the Lessee will permit the Trustee or
ny person designated by it, including the authorized
epresentative or representatlves of any prospective purchaser or
essee of any such Unit, to inspect the same. In the event that
ny of the Units are sold by or on behalf of the Trustee, the
essee shall pay to the Trustee the per diem interchange for each
uch Unit which shall not have been assembled, delivered and
tored, as hereinbefore provided, by the date of such sale for
each day from the date of such sale to the date of dellvery to
the purchaser thereof.

€

11 02. Agency. Without in any way limiting the obligation
o the Lessee under the foregoing provisions of Section 11.01,

the Lessee hereby irrevocably appoints the Trustee as the agent
Ind attorney of the Lessee, with full power and authorlty, at any
time while the Lessee is obligated to deliver possession of any
jnit to the Trustee pursuant to Section 11.01 hereof, to demand
Ind take possession of such Unit in the name and on behalf of the
,essee from whomsoever shall be in possession of such Unit at the
ime. |

A clet QO

|

12.01. Trustee Assignments. This Lease shall be assignable
n whole or in part by the Trustee to the Indenture Trustee
7ithout the consent of the Lessee; and the Lessee shall be under
0 obligation to any assignee of the Trustee other than the
ndenture Trustee. All the rights of the Trustee hereunder and
bligations of the Lessee to the Trustee (including, but not
imited to, the rights under Sections 7 and 10) shall inure to
he beneflt of the Trustee and, so long as the lien of the
ecurlty Agreement shall not have been released, the Indenture
rustee; provided that (i) all Periodic Rentals and payments in
onnectlon with a Casualty Occurrence, Voluntary Termination or
urplus Termination shall be paid over to the Indenture Trustee,
ii) and all other Supplemental Rental shall be pald to or for
he account of the person to whom it is owed.

12 02. Quiet Enjoyment; Sublease. So long as no Event of

efault exists hereunder, (i) the Lessee and each sublessee shall
e entltled (to the extent specified in its sublease) to the
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juiet! enjoyment, use and possession of the Units, including use
n normal interchange and the right to subject any Units to
.ormal pooling or similar arrangements, and (ii) the Lessee and
each such sublessee shall be entitled to sublease the Units so
ong as such sublease is expressly subordinate to all the terms
and condltlons of this Lease and provides that any further
sublease shall be expressly subordinate to all the terms and
conditions of this lease; provided that no such sublease shall
elease the Lessee from its obligations under this Lease and the
participation Agreement, which shall be and remain those of a
principal and not a surety or guarantor. Notwithstanding the
oregoing, so long as no Event of Default shall have occurred and
be contlnulng, the Lessee shall always be entitled to sublease
any or all the Units to any affiliates of the Lessee so long as
such sublease is subordinate to the terms and conditions of this
Lease{so long as no such sublease shall release the Lessee from
ts obligations under this Lease and the Participation Agreement,
hich:obligations shall be and remain those of a pr1nc1pa1 and
not a| |surety or guarantor.

}2.03. Possession and Use. Any such sublease may provide
that the sublessee, so long as it shall not be in default under
such sublease, shall be entitled to the possession of the Units
nc1u¢ed in such sublease and the use thereof; provided, however,
that every such sublease shall be subject and subordinate to the
.1ghts and remedies of the Indenture Trustee under the Security
«greement and the Trustee under this Lease in respect of the
Inits  covered by such sublease upon the occurrence of an Event of
hefault hereunder.

|

12.04. Liens. The Lessee, at its own expense, will cause
o beiduly discharged any lien, charge, security interest or
gther encumbrance except for Permitted Liens (as hereinafter
defined) which may at any time be imposed on or with respect to
any Unlt, including any accession thereto, or the interest of the
:rustee, the Owner, the Indenture Trustee or the Lessee therein.
fhe Lessee shall not, without the prior written consent of the
[rustee, part with the possess1on or control of, or suffer or
411low ito pass out of its possession or control, any of the Units,
r asslgn its rights hereunder, except to the extent permitted by
the p#ovisions of Section 12.02.

S

lPermitted Liens" means: (a) any sublease as aforesaid, (b)
qny 11en or encumbrance resulting from claims against the Owner
Qr the Trustee, in their respective individual capacities, which
dre requlred to be discharged pursuant to Sections 12.01, 12.02
gnd 12.03 of the Participation Agreement ("Lessor LLens"), (c)
3411 liens permitted pursuant to Sections 12.01, 12.02 and 12.03
gf the Participation Agreement, (d) the security interest of the
indenture Trustee in the Units pursuant to the Security
Agreement, (e) the respective rights of the Trustee and Lessee as
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provided herein, (f) liens for taxes either not yet due or being
tontested in good faith by appropriate proceedings so long as
uch proceedings do not involve any material danger of the sale,
orfeiture or loss of the Units, (g) suppliers’, mechanics’,
orkers' repairers’, employees’ or other like liens arising in
he ordlnary course of business and for amounts the payment of
hichiis either not yet delinguent or is being contested in good
faith; by appropriate proceedings, and so long as such proceedings
o not involve a material danger of the sale, forfeiture or loss
bf the Units, and (h) liens arising out of judgments or awards
igainst the Lessee which have been in force for less than the
ipplicable time for filing an appeal so long as execution is not
levied thereunder (or in respect of which the Lessee shall at the
ime in good faith be prosecuting an appeal or proceeding for
review and in respect of which a stay of execution or appropriate
jppeal bond shall have been obtained pending such appeal or
review) .

1

Hnll—lrtl_lnlﬂll\l\u

12 05. Lessee Mergers, Assignments, etc. Nothing in this
bection 12 shall be deemed to restrict the right of the Lessee to

LSSlgn or transfer its leasehold interest under this Lease in the
Inits:or possession of the Units to any corporatlon or
bartnership (which shall have assumed in writing the obligations
bf the Lessee hereunder and under the Participation Agreement by
In appropriate instrument reasonably satisfactory to the Owner
ind the Indenture Trustee) which is an "affiliated company" (as
leflned in the Part1c1patlon Agreement mutatis mutandis) of the
,uarantor or a corporation or partnership into or with which the
lessee shall have become merged or consolidated or which shall
ave acqulred the property of the Lessee as an entirety or
ubstantially as an entirety; provided that (a) such assignee or
ransferee ("transferee") will not, upon the effectiveness of
uch transfer ("trangsaction") be in default under any provision

f th;s Lease or the Participation Agreement, (b) such transferee
hall /have delivered to the Trustee and the Indenture Trustee an
plnlon of counsel to the effect that the assumption agreement
las been duly authorized, executed and delivered by such
ransferee and is the legal, valid and binding obligation of such
ransferee and (c¢) the Guarantor shall have confirmed in writing
hat its obligations contained in the Participation Agreement,
ncluding without limitation, Section 19 thereof, remain in full
orce and effect.

|
13.01. Fixed Rental Renewal Option. Provided that this

ease has not been earlier terminated and no Event of Default
ereunder has occurred and is continuing at the end of the
riginal Term and subject to Section 13.07, the Lessee may, by

ritten notice (which notice shall be irrevocable) delivered to
ghe Trustee not less than 180 days nor more than 360 days prior
o the end of the Original Term, elect to extend the Term of this
Lease for one additional two-year perlod (the "leed Renewal

[T 1 o Ll ltn

=L 0

Hh ettt T X0

Q5

1&070426 L-32

i
|
|
|

l——



i
i

|
lerm") covering not less than 75 of the Units then remaining
inder | this Lease; provided that if after giving effect to the
Llessee’s election, the Term would end at the end of the Original
'erm for less than 75 Units, the Lessee shall be obligated to
pxercise (and shall be deemed to have elected to exercise) such
bption for 100% of such Units. The Periodic Rentals for such
unltsldurlng such Fixed Renewal Term shall be payable
semiannually in arrears (on the same dates in the same months as
yere Periodic Rental payment dates during the Original Term for
guch Units). Each semiannual Periodic Rental payment shall be in
an amount equal to 25% of the average annual Periodic Rental
uayable during the Base Term for such Units.

Vo W, W I I . " |

13 02 Determination of Fair Market Value and Falr Market
Rental Value. Not more than 365 days nor less than 270 days
yrior;to the expiration of the Original Term or the Fixed Renewal
erm the Lessee may notify the Trustee in writing that the Lessee
desires a determination of the Fair Market Value of the Units
then remaining under this Lease as of the end of the Orlglnal
erm or the Fixed Renewal Term, as appropriate, the remaining
Iseful life of such Units, the Fair Rental Value for a permitted
-enewal term of such Units, as described in Section_13.03 (the
Fair ' Renewal Term"), and the Fair Market Value of such Units as
¢f the end of the Fair Renewal Term. Such Fair Market Value and
Fair Rental Value shall be determined by the appraisal procedure
set forth in Section 13.06 hereof. All costs and expenses of any
ppraisal procedure pursuant to this Section 13.02 shall be at
the Lessee’s expense.

i

13.03 Fair Market Renewal Option. Provided that this Lease
las not been earlier terminated and no Event of Default hereunder
1as occurred and is continuing at the end of the then Term of
this Lease and subject to Section 13.07, the Lessee may, by
'rltten notice (which notice shall be irrevocable) delivered to
the Trustee not less than 180 days nor more than 360 days prior
to the end of the Original Term or the Fixed Renewal Term of this
lease, elect to extend the Term of this Lease for a three year
period commencing on the scheduled expiration of the Original
lerm or the Fixed Renewal Term, as appropriate, and covering not
less than 75 of the Units then remaining under this Lease;
provided that if after giving effect to the Lessee’s election the
rerm would end at the end of the Original Term or Fixed Renewal
erm, as the case may be, for less than 75 Units, the Lessee
fhall obllgated to exercise (and shall be deemed to have elected
1{e) exerc1se) such option for 100% of such Units. The Periodic
fentals for such extended term shall be payable semiannually in
erears (on the same dates in the same months as were Periodic
entals payment dates during the Original Term for such Units) in
In amount per Unit equal to the then Fair Market Rental thereof.
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13 04. Fixed Price Purchase Option. Provided that this
l.ease| has not been earlier terminated and no Event of Default
ereunder has occurred and is continuing and neither the Fixed
enewal Term option nor the Fair Renewal Term option has been
xercised at the end of the Original Term as to all Units then
Yemaining under this Lease and subject to Section 13.07, the
Lessee may, by written notice (which notice shall be 1rrevocable)
delivered to the Trustee not less than 180 days nor more than 360
days prior to the end of the Original Term with respect to the
Units;then subject to this Lease, elect to purchase at the
explratlon of the Original Term, at least 75 of the Units then
remalnlng under this Lease for an amount equal to 48.2% of the
Purchase Price; provided, that if, after giving effect to the
Lessee’s election pursuant to thlS Section 13.04, the Term would
end at the end of the Original Term for less than 75 Units, the
lLessee, shall be obligated to exercise (and shall be deemed to
have elected to exercise) its option to purchase 100% of such
Units.

|

[

13.05. Fair Market Purchase Option. Provided that this
lLeaselhas not been earlier terminated and no Event of Default has
occurred and is continuing at the end of the then Term of this
lLease;and subject to Section 13.07, the Lessee may, by written
notice (which notice shall be irrevocable) delivered to the
Trustee not less than 180 days nor more than 360 days prior to
the end of the Original Term or any renewal term of this Lease
ith respect to Units then remaining under this Lease, elect to
purchase at the expiration of such Orlglnal Term or renewal term
75 or more of the Units then remaining under this Lease for an
amount equal to the then Fair Market Value thereof; provided that
1f, after giving effect to the Lessee’s election pursuant to this
$ection 13.05, the Term would end at the end of the Original Term
or any renewal term, as the case may be, for less than 75 Units,
the Lessee shall be obligated to exercise (and shall be deemed to
have elected to exercise) its option to purchase 100% of such
Unlt:s'

13 06. Fair Market Value and Rental. Fair Market Value
(Falr | Market Rental) shall be determined on the basis of, and
shall be equal in amount to, the price which would be obtalned in
n arm’s-length transaction between an informed and willing buyer
lessee) and an informed and willing seller (lessor) under no
ompulsion to buy (lease) or sell (lease) and, in such
etermlnatlon, costs of assembly and removal from the location of
urrent use shall not be a deduction from such price and it shall
e assumed that the Units in question are in the condition
equired by this Lease, have been assembled in one place and are
ot encumbered by this Lease. If after 30 days from the giving

f notice (x) by the Lessee of its election to obtain an

ppraisal pursuant to Section 13.02, (y) by the Lessee of the
essee’s election to purchase under Section 13.05 or lease under
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$ection 13.03, or (z) by the Trustee of the Trustee’s election to
purchase under Section 14.03, the Trustee and the Lessee are
imable to agree upon a determination of the Fair Market Value
Fair{Market Rental), thé Fair Market Value (Fair Market Rental)
required by such election shall be determined. in accordance with
the feregolng definition by the follow1ng procedure: If either
party|to such determination shall have given written notice to’
the other requesting determination of such value by this
appraisal procedure, the parties shall consult for the purpose of
app01nt1ng a quallfled independent appraiser by mutual agreement.
f no!such appralser is so appointed within 20 days after such
notlce is given, each party shall appoint an independent
appralser within 25 days after such notice is given, and the two
»ppralsers so appointed shall, within 30 days after such notice

s given, app01nt a third 1ndependent appraiser. If no such
third appraiser is appointed within 30 days after such notice is
,1ven, either party may apply to make such app01ntment to the
American Arbitration Association, and both parties shall be bound
by any appointment so made. Any appraiser or appraisers
appointed pursuant to the foregoing procedure shall be instructed
to determine the Fair Market Value (Fair Market Rental) within 45
days after his or their app01ntment If the parties shall have
app01nted a single appralser or if either party shall have failed
to appoint an appraiser, the determination of Fair Market Value
Fair Market Rental) of the single appraiser appointed shall be
1nal If three appraisers shall be appointed, the determination
of the appraiser which differs most from the other two appraisers
shall be excluded, the remaining two determinations shall be
averaged and such average shall be final and binding upon the
parties hereto as the Fair Market Value (Fair Market Rental).

he appraisal proceedings shall be conducted in accordance with
the Commercial Arbitration Rules of the American Arbitration
Association as in effect on the date hereof, except as modified
hereby. The provision for this appraisal procedure shall be the
exclusive means of determining Fair Market Value (Fair Market
Rental) and shall be in lieu of any judicial or other procedure
or the determination thereof, and each party hereto hereby
onsents and agrees not to assert any judicial or other
procedures. If the parties agree upon the decision of the first
appraiser or if the Lessee requests an appraisal pursuant to
Bection 13.02 or this Section 13.06 to determine the Fair Market
Value! (or Fair Market Rental) at the end of the Original Term,

he Lessee will pay the appraisal expenses, unless otherwise
expressly provided in this Agreement. Otherwise, unless
otherwise expressly provided in this Agreement, the expenses of
he appraisal procedure shall be borne equally by the Lessee and
he TFustee.

i3 07. Selection of Units for Purchase and Renewal Options.
he Lessee shall not discriminate among Units on the basis of
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condiﬁion, use Oor maintenance history in determining which Units
ill be subject to any purchase or renewal option.

i4.01. Return of Units upon Expiration of Term. As soon as
practicable on or after the termination of the Term of this Lease

Llease (other than any Unit which has been purchased by the Lessee
lereunder or the term of the Lease as to which has been renewed
lereunder) to be transported to such point or points (not in
gxcess of four points with not less than 50 Units at any such
point) as shall be selected by the Lessee and agreeable to the
rustée, or, if the Lessee and Trustee cannot agree on such
points, to any Class 1 interchange or storage in the United
$tates within 1,000 miles of Houston, Texas selected by the
rustee; prov1ded that the Lessee shall be deemed to have
natlsfled the requirements of the foregoing provisions of this
dection 14.01 if at least 90% of the Units are transported in
accordance with the foregoing provisions, it being understood
that the remaining Units shall be transported in a like manner
prior to the 181st day following the end of the Term. The Lessee
yill assist the Trustee in obtaining storage tracks at
1ompet1t1ve rates until each such Unit is sold or otherwise
'1sposed of by the Trustee and will provide 30 days of free
storage and insurance for each group of 50 Units or more returned
to a point or points acceptable to the Lessee pursuant to this
$ection 14.01. No Unit shall be deemed returned hereunder, and
the Lease with respect to such Unit shall continue, until such .
Unit is a part of a group of at least 49 other Units (or, if

ess, |all remaining Units subject to this Section 14.01) which
are returned to the same point and reasonable notice of the

eturn is provided to the Trustee. If the Lessee is unable to
eturn at least 50 Units to any point, the Lessee will provide 30
lays of free storage and insurance (in addition to the 30 days of
ree storage and insurance provided for in the second preceding
uentence) for the Units returned to such point. For each day
after the termination of the Term until each such Unit is
returned in accordance with this Section 14.01, the Lessee shall:
i) pay to the Trustee monthly in arrears an amount equal to 115%
of thée per diem equivalent of the average semiannual Periodic
Rental payable with respect to such Unit during (a) if the
jmmediately preceding term was the Fair Renewal Term, the
immediately preceding term hereof and (b) in all other cases, the
Base Term; (ii) continue the insurance coverage required by this
Lease; and (iii) otherwise comply with all of the other terms and
conditions of this Lease as if it continued in effect. 1In the
pvent | that a Casualty Occurrence shall occur during the assembly
period, the Lessee shall pay to the Trustee the Casualty Value
for such Unit as provided in Section 7.01 (which Casualty Value
shall be equal to the Casualty Value on the last day of the Term
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f thé Lease). During the assembly period, the Lessee will
ermit the Trustee or any person designated by it, including the
uthorized representative or representatives of any prospective
jurchaser or lessee of such Unit, to inspect the same; provided,
owever, that the Lessee shall not be liable except in the case
f negligence or intentional act of the Lessee or of its
imployees or agents nor shall it be 11ab1e, except to the extent
therwise prov1ded by law, for any injury to or the death of any
erson exercising, either on behalf of the Trustee or any
rospective purchaser or lessee, the rights of inspsction granted
nder this sentence. In the event any Unit shall not have been
eturned to the Lessor in accordance with this Section 14.01 by
he 181st day following the expiration of the Term with respect
o such Unit, the Lessee, within five business days after demand
herefor by the Lessor, shall pay to the Lessor, in lieu of any
emedy set forth in Section 10.01, (x) the greater of the
pplicable Casualty Value for such Unit determined as of the last
eriodic Rental payment date for such Unit or the Fair Market
alue thereof as of such last Periodic Rental payment date (but
ot to exceed 48.2% of the Purchase Price), plus (y) the rent
rovided in clause (i) of the second preceding sentence, and the
essor shall thereupon Transfer to the Lessee such Unit. The
ssembly, preparation for shipment and delivery of ihe Units as
ereinbefore provided are of the essence of this Lease, and upon
ppllcatlon to any court of equity having jurisdiction in the
remises, the Trustee shall be entitled to a decree against the
essee requiring specific performance of the covenants of the
essee so to cause the assembly, preparation for shipment and
elivery of the Units.

o.t-r-nﬁm'-rmr—nriH<jmmHnnnHrmmnmn|~rmmmn

14.02. Return Condition. Each Unit returned o the Trustee
ursuant to this Section 14 shall (i) be in the same operating
rder, repair and condition as required by this Lease and (ii)
ave attached or affixed thereto any Part title to which is in
he Trustee pursuant to Section 9 hereof and have removed
herefrom at Lessee’s expense any Part or Addition fitle to which
s in:the Lessee or any other person pursuant to such Section 9.

Hoct ot Y o

14.03. Fair Market Purchase Option of Accessions. With
espect to any Unit to be returned pursuant to Section 14.01, the

rustee may, by written notice delivered pursuant to the Lessee
ot less than 60 days prior to the termination of the Term of

his Lease with respect to such Unit, elect to purchase any or

11 Parts to such Unit to which title vests in the lLessee

ursuant to Section 9.05 hereof for an amount equal to the then
air Market Value thereof. Not later than the 90th day prior to
he return of any Unit hereunder, the Lessee shall furnish to the
rustee and the Owner a written report setting forth in

easonable detail the nature and cost of any such Parts.
otwithstanding anythlng in this Agreement to the contrary, title
o any such Part which is not removed from a Unit upon the return
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of such Unit to the Trustee hereunder shall vest in the Trustee
1pon such return.

15 01. Recording. -The Lessee will, at its own expense,
indertake the filing, registering, dep051t and recording
equired of the Trustee under the Security Agreement (including
iling with the Interstate Commerce Commission pursuant to 49
.S.C. § 11303, depositing with the Registrar General of Canada
pursuant to Section 90 of the Railway Act of Canada (notice of
such deposit to be given forthwith in The Canada Gazette) and
iling of Uniform Commercial Code financing statements with the
$ecretary of State of Illinois and the Secretary of State of
«onnectlcut) and will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register,
ecord (and will refile, re-register, deposit and redeposit or
erecord whenever required) any and all further instruments
equ1;ed by law or reasonably requested by the Trustee or the
ndenture. Trustee for the purpose of proper protection, to their
satisfaction, of the Indenture Trustee’s and the Trustee'’s
espective interests in the Units, or for the purpose of carrying
put the intention of this Lease and the Security Agreement;
provided, however, that the Lessee shall not be required to take
any such action in Mexico if (1) the Lessee reasonably deems such
action to be unduly burdensome, (2) after giving effect to the
allure to take such action at any time, the Lessee has
lonetheless taken all action required by law to protect the title
of the Trustee to and the first and prior security .interest of
he Indenture Trustee in Units having a Purchase Price of not
ess than 75% of the aggregate Purchase Price of all the Units
hen subject to this Lease, and (3) any Unit at any time located
n such Jurlsdlctlon shall have been marked with the markings
upec1f1ed in Section 5 hereof.

15 02. Evidence of Filings. The Lessee will promptly
urnlsh to the Indenture Trustee and the Trustee evidence of all
such flllng, registering, depositing or recording, and an opinion
or opinions of counsel for the Lessee with respect thereto
satisfactory to the Trustee and the Indenture Trustee.

is. Trustee’s Right to Perform for the Lessee. If the
essee fails to perform or comply with any of its agreements
contained herein, the Trustee may upon notice to the Lessee
itself perform or comply with such agreement, and, other than
with respect to the agreement to pay Rental, the amount of the
easonable cost and expenses of the Trustee incurred in
lonneCtlon with such performance or compliance, together with
vnterest on such amount at the rate equal to the rate per annum
snnounced from time to time by Bank One, Indianapolis, N.A. as
its prime rate plus 2% per annum ("Overdue Rate"), shall be

payable by the Lessee upon demand (calculated for actual days

elapsed on the basis of a year con51st1ng of 360 days). For
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urposes hereof, any such amounts payable by the Lessee to the
rustee shall be deemed Supplemental Rental. No such performance
r compliance by the Trustee shall be deemed a waiver of the
ights and remedies of the Trustee against the Lessee hereunder

r be; deemed to cure the default of the Lessee hereunder.

17 01. Interest on Overdue Rentals. If any Rental payable
(e} the Trustee or to any other Indemnified Person (as defined in
he Participation Agreement) is not paid when due, the Lessee
hall .pay as Supplemental Rental an amount equal to interest on
uch unpaid Rental for the period commencing on (and including)
he due date thereof and ending (but not including) the date of
ayment thereof at a rate per annum equal to the Debt Rate for
he Notes related to such Lease Supplement plus 1% per annum
computed on the basis of 360-day a year of twelve consecutive
0-day months) .

| _
17.02. Investment of Security Moneys. Any moneys required
o} be|pa1d to the Lessee pursuant to Section 7.02, 7.04 or 7.13

ereof and which are paid to or retained by the Trustee because
£ the existence of an Event of Default, or event which after
otlce or lapse of time, or both, would become an Event of
efault shall, until paid to the Lessee as provided in Section
.02,,7.04 or 7.13 hereof or applied pursuant to Section 10.01
ereof be invested by the Trustee from time to time as directed
n wr1t1ng by the Lessee and at the expense of the Lessee in
ermitted Investments (as hereinafter defined). The Lessee will
romptly pay to the Trustee, on demand, the amount of any net
oss realized as the result of any such investment (together with
ny fees, commissions and other expenses, if any, incurred in
onnection with such investment). At the time of payment to the
essee pursuant to Section 7.02, 7.04 or 7.13 herecf of moneys
nvested by the Trustee pursuant to this Section 17.02 there
hall! be remitted to the Lessee, or at the time of application of
oneys pursuant to Section 10.01 hereof the Trustee also may
pply;, any gain (including interest received) realized as the
esult of any such investment (net of any fees, commissions and
ther: expenses, if any, incurred in connection with such
nvestment). The Trustee shall be deemed to have complied fully
ith its obligations under this Section 17.02 to the extent the
ecurity Agreement obligates the Indenture Trustee to perform the
uties of the Trustee under this Section 17.02 with respect to
11 such funds, if such funds are received by or paid over to the
ndenture Trustee. The term "Permitted Investments" shall mean
irect obligations of the United States of America or obligations
or which the full faith and credit of the United States is
ledged to provide for the payment of principal and interest,
turing not more than 90 days from the date of such investment.

18. Notices. Any notice required or permitted to be given
by any party hereto to any other party or parties shall be deemed
§
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to haye been received by the addressee on the date of actual
receipt (if such date is a business day, otherwise on the next
hu31ness day), if transmitted by mail, telex, telecopy or similar
transm1s51on, or by express courier service or by hand, addressed
as follows: .

if to the Trustee, at The Connecticut National Bank,
777 Main Street, Hartford, Connecticut, 06115, attention of
Corporate Trust Admlnlstratlon with a copy to Owner at its
address for notice set forth in the Participation Agreement;

if to the Lessee, at Amoco Chemical Company, 200 East
Randolph Drive, Chicago, Illinois 60601, Attention of
Dlrector, Transportation and Distribution, Mail Code 4103A
Vlth a copy to Amoco Corporation Law Department, attention
of Associate General Counsel, Corporate Department, Mail
Code 2106;

if to the Guarantor, at its address for notices
contained in Section 15 of the Participation Agreement;

if to the Indenture Trustee, at LaSalle National Bank,
135 South LaSalle Street, Chicago, Illinois 60603,
Attention: Corporate Trust Division,

or addressed to any party at such other address as such party
ahall{hereafter furnish to the other parties in writing. Any
trertificate, document or report required to be furnished by any
party| hereto to the other parties shall be delivered to the
ddress set forth above or so furnished for such party. Any
otlce to the Lessee by the Indenture Trustee regarding the
essee s failure to perform any obligation hereunder shall also
e furnished by the Lessee to the Trustee. Notwithstanding
nything in this Agreement to the contrary, the Lessee shall not
be permitted to furnish any notice required pursuant to Sections
7.06,/13.01, 13.03, 13.04 or 13.05 hereunder at any time when an
Event| of Default arising under Sections 10.01(a), (b), (c), (qa),
J(h), i) or (j) shall have occurred and be continuing.

19. Immunities. Each and all of the representations,
warranties, covenants and agreements herein made on the part of
Fhe financial institution acting as Trustee hereunder are made
and intended not as personal representations, warranties,
rovenants and agreements by said institution or for the purpose
br w1th the intention of binding said institution personally but
are made and intended for the purpose of binding only the Trust
Estate (as defined in the Trust Agreement), and this Lease is
=xecuted and delivered by said institution solely in the exercise
bf the powers expressly conferred upon said institution as
rrustee under the Trust Agreement; and no personal liability or
personal responsibility is assumed by or shall at any time be
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gserted or enforceable against said institution on account of

ny representation, warranty, covenant or agreement herein of the
rustee (except in the case of gross negligence or willful
isconduct of the Trustee), either expressed or implied, all such
ersonal liability, if any, being expressly waived 'and released
y the Lessee and by all persons claiming by, through or under
he Lessee; provided, however, that the Lessee or any person
laiming by, through or under the Lessee making claim hereunder
y look to said Trust Estate for satisfaction of the same.

20. Severability: Effect and Modification of Lease; Third
| Beneficiaries. (a) Any provision of this Lease which is
rohibited or unenforceable in any jurisdiction shall be, as to
uch jurisdiction, ineffective to the extent of such prohibition
r unenforceability without invalidating the remaining provisions
ereoﬁ; and any such prohibition or unenforceability in any
urispiction shall not invalidate or render unenforceable such
ruvision in any other jurisdiction. :

(b) Except as otherwise contemplated by the definition of
xcepted Rights and Collateral, no variation or modification of
this Lease and nc waiver of any of its provisions or conditions
' halﬂ be valid unless in writing and signed by duly authorized
ignatories for the Trustee and the Lessee; and until the
ecurity interest of the Indenture Trustee under the Security
greement is discharged as provided therein, no variation,
odification or waiver (except insofar as it relates to Excepted
ights in Collateral) shall be effective unless joined in by the

Indenture Trustee,

: (¢) Notwithstanding the foregoing, if at any time, (i) an
i Event of Default shall have occurred and be continuing, (ii) the
' Lessee shall have entered into an amendment, modification, waiver
or consent with the Indenture Trustee without the consent of the
Owner with respect to this Lease and (iii) the effect of such
amendment, modification, waiver or consent is to extend the
Original Term of this Lease, then, upon, but not before, the
effectiveness of such amendment, modification, waiver or consent,

the provisions of Sections 13.01, 13.03, 13.04 and 13.05 hereof
shall automatically cease to be of any further force and effect.

21. Execution. This Lease may be executed in several
counterparts, such counterparts together constituting but one and
| the same agreement. To the extent, if any, that this Lease
| constitutes chattel paper (as defined in the Uniform Commercial

- Code |as in effect in any applicable jurisdictiom), no security
interest may be created through the transfer of any counterpart
¢ |other than the "original" counterpart which is deemed to be the
coun#erpart containing the receipt therefor executed by the
Indenture Trustee on the signature page thereof.

22. @Goverping law. The terms of this Lease and all rights
and obligations hereunder shall be governed by and construed in
accoydance with the laws of the State of Illinois; provided,
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rights

, that the parties shall be entitled to all rights arising

however

out of the filing, recording or depositing of this Lease and any
alsignment hereof as shall be conferred by the laws of the
seveqal jurisdictions in which the same shall be filed, recorded
or deposited, or in which any Units shall be located, and any

arising out of the markings on the Units.

* * ® * ¢ % ¢ &




IN WITNESS WHEREOF, each of the parties hereto, pursuant to
due corporate authority, has caused this instrument to be duly
executed in its corporate name by its officers thereunto duly
authorized, all as of the date first above written.

LESSEE: AMOCO CHEMICAL COMPANY

By: R A
’T’iﬁi'—%:“%o@%

CORPORATE SEAL

4

ATTEST:

TRUSTEE: THE CONNECTICUT'NATIONAL BANK,
not in its individual capacity,
but solely as Trustee

By:
Name:
Title:

CORPORATE SEAL

ATTEST:

By:
Name:
Title:
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i IN WITNESS WHEREOF, each of the parties hereto, pursuant to
due corporate authority, has caused this instrument to be duly
executed in its corporate name by its officers thereunto duly
authorized, all as of the date first above written.

LESSEE:
|

AMOCO CHEMICAL COMPANY

By:

Name:
Title:

CORPORATE SEAL

ATTEST:

By:
Name:
Title:

THE CONNECTICUT NATIONAL BANK,
not in its individual capacity,
but solely as Trustee

Name: ALANB.C N\
Title:]RUST OFEICE] )

CORPORATE SEAL

ATTEST: ,/
By: S
Name: E HOPKINS, -

Title: VICE PRESIDENT

\




|
STATE OF )

; ) ss
COUNTY OF )

|

.on this of September, 1992, before me personally
appeared and '
to me personally known, who being by me duly sworn, say that they
are | and '

respectively of THE CONNECTICUT NATIONAL BANK, that said
instrument was signed and sealed on behalf of said corporation on
such 'day by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

i Notary Public

|
[NOTARIAL SEAL]

My cqmmission expires:

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

i

on thisc%ﬁjL’day of September, 1992, before me personally
appeared ﬁ LZE (744/_:2’%% _ and W(. Wﬂ . '
to me personglly kn who being by me duly orn, say that they
are and M@%H respectively,
of AMOCO C ICAL COMPANY, that said instrument s signed and

sealed on behalf of said corporation on such day by authority of
its Board of Directors, and they acknowledged that the execution
of the foregoing instrument was the free act and deed of said

corpqration
ﬁﬁzofbiﬂ,li-//g%“05249ﬂ—-

Notary Public [/

¥ e

OFFICIAL SEAL -
DEBRA A DowELﬁJ?s
NOTARY PUBLIC. STATE OF ILL INoIs
| MY COMMISSION £ X2, 5/10/98
[NOTARIAL SEAL] M”

Pt o o,

My commission expires: 5-/0-16

i
|
|
|
\
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CONNECHCUT)

HARTFORD ; s

STATE OF

COUNTY OF -

?On this of September, 1992, before me personally

appeared and MICHAEI M ﬂ‘

to me personaefygkﬁ%%ﬁ{Exho being by me duly swo E@g? that they
are Trust fojsﬁﬁ and ___ [Fiae Pregii

respectlvely of THE C CTICUT NATIONAL BANK, that sa1d

instrument was signed and sealed on behalf of said corporation on
such day by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

{

! Notary Public!

i SUSAN P. McNALLY
NOTARY PUBLIC
| MY COMM. EXPIRES MARCH 31, 1995

[NOTARIAL SEAL]

My cgmmission expires:
I

STATE OF ILLINOIS )

| ) Sss
COUNTY OF COOK )

On this day of September, 1992, before me personally
appeared and
to me personally known, who being by me duly sworn, say that they
are __ and ., respectively,

of AMOCO CHEMICAL COMPANY, that said instrument was signed and
sealed on behalf of said corporation on such day by authority of
its Board of Directors, and they acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

é Notary Public

tNOTARIAL SEAL)

y commission expires:




Schedule 1
(to Equipment Lease)

n i:--!o E Il 0!

The units comprise 193 plastic pellet covered hopper cars with stub
center sills and pneumatic discharge manufactured by Trinity
Industries, Inc., Specification No. PSM~-1120-5, dated November 25,
1991. Each car has a capacity of 5,851 cubic feet and 100 tons.
Car numbers are as follows:

AMC* 107925 AMCX 107973 AMCX 108017 AMCX 108058

‘AMCX 107933 AMCX 107974 AMCX 108018 AMCX 108059
AMCX 107934 AMCX 107975 AMCX 108019 AMCX 108062
AMCX 107935 AMCX 107976 AMCX 108020 AMCX 108065
AMCX 107936 AMCX 107977 AMCX 108021 AMCX 108067
AMCX 107937 AMCX 107978 AMCX 108022 AMCX 108069
AMCX 107938 AMCX 107979 AMCX 108023 AMCX 108070
AMCX 107939 AMCX 107981 AMCX 108024 AMCX 108071
AMCX 107940 AMCX 107982 AMCX 108025 AMCX 108074
AMCX 107941 AMCX 107983 _ AMCX 108026 AMCX 108075
AMCX 107942 AMCX 107985 AMCX 108027 AMCX 108076
AMCX 107943 AMCX 107986 AMCX 108028 AMCX 108077
AMCX 107944 AMCX 107987 AMCX 108029 AMCX 108078
AMCX 107945 AMCX 107988 AMCX 108030 AMCX 108079
AMCX 107946 AMCX 107989 AMCX 108031 AMCX 108082
AMCX 107947 AMCX 107990 AMCX 108032 AMCX 108084
AMCX 107948 AMCX 107991 AMCX 108033 AMCX 108085
AMCX 107949 AMCX 107992 AMCX 108034 AMCX 108086
AMCX 107950 AMCX 107993 AMCX 108035 AMCX 108087
AMCX 107951 AMCX 107994 AMCX 108036 AMCX 108088
AMCX 107952 AMCX 107995 - AMCX 108037 AMCX 108089
AMCX 107953 AMCX 107996 AMCX 108038 AMCX 108090
AMCX 107954 AMCX 107997 AMCX 108039 AMCX 108051
AMCX 107955 AMCX 107998 AMCX 108040 AMCX 108092
AMCX 107956 AMCX 107999 AMCX 108041 AMCX 108093
AMCX 107957 AMCX 108000 AMCX 108042 AMCX 108094
AMCX 107958 AMCX 108001 AMCX 108043 AMCX 108096
AMCX 107959 AMCX 108002 AMCX 108044 AMCX 108098
AMCX 107960 AMCX 108003 AMCX 108045 AMCX 108099
AMCX 107961 AMCX 108004 AMCX 108046 AMCX 108103
AMCX 107962 AMCX 108006 AMCX 108047 AMCX 108106
AMCX 107963 AMCX 108007 AMCX 108048 AMCX 108107
AMCX 107964 AMCX 108008 AMCX 108049 AMCX 108111
AMCX 107965 AMCX 108009 AMCX 108050 AMCX 108113
AMCX 107966 AMCX 108010 AMCX 108051 AMCX 108114
AMCX 107967 AMCX 108011 AMCX 108052 AMCX 108115
AMCX 107968 AMCX 108012 AMCX 108053 AMCX 108116
AMCX 107969 AMCX 108013 AMCX 108054 AMCX 108117
AMCX 107970 AMCX 108014 AMCX 108055 AMCX 108118
AMCX 107971 AMCX 108015 AMCX 108056 AMCX 108119
AMCX 107972 AMCX 108016 AMCX 108057 AMCX 108121




AMCX
AMCX
AMCX

AMCX |

AMCX
AMCX
AMCX

108122
108124
1108125
108126
108127
108129
108133

AMCX
AMCX

“- AMCX

AMCX
AMCX
AMCX
AMCX

108146
108147
108148

108149

108151
108152

Schedule I

(to Equipment Lease)

ti

(cont.)
108135 AMCX
108138 AMCX
108139 AMCX
108140 AMCX
108141 AMCX
108142 AMCX
108143 AMCX

108154

AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX
AMCX

108159
108160
108162
108165
108170
108171
108172
108174



‘ ’ SCHEDULE II
. (to Equipment Leasge)
Rariodic Rentals
The Purthase Price ussd to coleulate the dollar squivelents of the Basic Rental {s
$10,547,922.25; | (X EC) meors percentage of Purchase Price; provided that the
Periodif Bental due on any date shall he an mount equal to the percentage set
ppposite such date multiplied by the agoregate Purchase Price of the units e
ject to/ this Lesse. -~ va s
. , 1 £ 1 ) k1 - . .
frrears . Mivance . Tolal frrmars - fdvince “Totad . *
$0.00 $0.00 $0.00 0.000000007  0.000000001 ' 0,000000002
$0,00 $0.00 $0.00 0.00000000%  0,000000001 ©  9,000000002
$0.00 80,00 . $0.00  0.00000000  0.000000001  0,000000002
$800,844.70 - $0,00 §850,544,70 -~ 7.592440301 0,000000002  7.552440302
! 30.00 ”ooo ‘0.00 0.009000002 0.000090001 } O.WOOGZ
$800,645.7¢ .00 $800,844.70 . . 7.59244030% 0.000060007 7.592440307
a0 $0.00 T $0.00 . 0.0000000%  0,00000000%  0,000000001
$300,8484,71 $.060 $800,8448.71 T.592430402 $,000000001 7.592440401
J T s0.0h $0.00 $0.00 0,000600001 0.000000001 0.60000000%
$800,844.71 $0.00  $800,884.71 7502040401 0.00000000%  7.59244040%
l'273,272.20 80,90 3, 22.20  2,590768053 0. 000005002 2.590768051
$527,572.8% $0.00 §527,572.48% S.001872151 0.000000002  §.001672151
- |8263,227.3% $0.00 $253,2271.34 2.495837381 0.000000001.  2.49553738%
[[$937,610,3¢6 $0.00 $337,617.36 5.00690295T  0.000000007  S5.096902951
$252,388,93 $0.00 $752,388.93 2, 39278:72 0.00000000L 2.3928331%
$545,45¢,25 $9.00 $348,456, 2% 5.199461487  0,000000002  5,199661481
£241,935.86 $6.00 $243,938. 64 2, 3% 5L 0.00000000%  2,293071251
$538,910,€3 $0,00 $538,%:0.03 8. 298768952 . 906000002 5. 29876802
$234,344,5¢ $0.60 $234,344.59  2.221713261 8.00200000% 211381
$565,500, 10 $634,874.65  $1,203,174.75 5.370728922 6.012058487 - 11,387785401
.9 $344,132. 81 $344, 135,61 9, 000000201 3.26259:1451 3. 262991451
$6.09 $761,331.94 $761,331.94 0.000660007 7. 247638001 7.21783800¢8
$3.00 $217,478.32 $217,478.32 0.002000602 2.081511942 2,051851941
$5.60 +515,470,44 $816,670.64 0,005000001 T. 742576741 7.182376701
.00 $162,139.53 $162,13%.58 9.00200020% $.537. 0051 $.53750051%
$0.00 $843,387.8¢ $843,587.86  0,000000001 1.997658351 1,997548551
$6,00.  $135,222.33 $135,22.73 9,00500000% 1.261980721 1,2898072L.
$3.60 $872,718.97 $872,718.97 ~  0.000020001 8. 273847201 B.27384720%
$0.3¢ $104,0%1,21 $506,091.2¢ 9.00000006% $.00980.72 3,005801972
$¢.00 $90£,245,08 - $904,245.08 0. 000000081 B.57274123 . 8.5722412%1
$0.00 $78,564.0% §73,564.0% 0. 00600060% £, 70690785:% 0. 706907851
$0.0¢ $938,366.26 $938,366.26 . 0.000000002 889621897 B.B9621897%
8,90 $40,433. %1 $40, 843,91 0.000000001 9. 383430141, 0.383430813
40,00 $WIE, 202,79  $975,252.19 0.000000067  9.24630282%  9.246302422
80,08, $3,517.38 $3,517.%8 ©.000000001  0.033345641  0,033348547
$3,00  §978,810.28 $978,810.26 9,000000002 9, 279649531 7. 279649932
$3.00 $5.00 $0,00 - 0,000000002  ©0,00000000%  0.00000000%
$6.C0 $778,810.2% $978,810.28 0,000000001 0. 272047531 9.219649951
; $2.00 40,00 $0.00 0.00000060% 0, 000600001 9.000000502
. couscwessoguzy weosssozcooeE:  CSTSUSSTSDSAIS  CRUNARISEISESS SESRIISINITOND  GETTSSSESEESD
$3,008,447.87  §9,768,102.10  $17,795,50%.58 759200741  92,790A9481  14R.TAMUTY
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Schedule JII

(to Equipment Lease)

V

Date

25-Nar-%3
28-36;-53
28-%ar-98
28-5¢p-74
oB8-Nar-1%
2B-5¢p-9%
29-Rar-94
26-S:p-96
5-Nar-9?
28-Se3-9?
8-Mar-93
28~5ep-93
23-Rar-99
28-Sep-99
oB-Nar-2000
28-Sep-2030
o6-%4r-2001
28-Sep-20038
28-Rar-2002
28-5ep-2082
23-Mar 2083
28-5ep-2003
22-%ar-2204
28-8ep-2004
28-Mar 2003
28-353-2008
28-Nar-20Ls
28-5:5-2008
sB-Mar-2007
28-3e5-2007
B-Nar-2008
28-3ep-2048
28-Rar -2053
28-8ep~2009
28-Nar-2010
28-Sep-010
2B-Rar-2013
28-3ep-2018

28-Nar-2Ct
28-8ep-2012
bo

28-%ar-2

: rminati

Yeraination
Values

§07.747307000 1077

Casualty
Values

AT T L
731702

$:2.18396547% 112,1839E5471

JOB.T45TIICN
112.593074:482

§08.bERSSIAT

103.748075:20%

112.593574a4%

163.682552452

112.13337916% 312,133379143
197.88662885% 107.85082384%
151.0385548E% 111,03895438%
306.232245533 106,53204843%
109.843078211 109.442¢53%8

§34.88401156%
$04,74355,500

104.83400136%

L% 2 44

104.73355155%

102, 655280331 102.4%928235%

A

103.068453700
IR O H 11
105.265952400
§8.370461542
99290827545
98, 71417263%
§7.113267161
§4.37375852%
§J.83545597%

" JenYaIve
7802328730

BA.5CCi0RISE
B4. 339279272
76.657¢3758%
79.65350574%
72.81474126%
75.294%6554%
(Y RAMITH
87.127378722
o9.8932333¢
£3.5798218.2
92.820772031
S5.638754581
4530283508
43.268C324875
37.6733E%062
S8.43159820
27.3671i%6%%

PR 1] N o

-an

103,06542470%
100.883874:81
191.265762401
93.870681%4%
99.29052791%
98.714172632
97.115007182
9337575520
30635495772
69.432324731
~oV0ileldd
84.53927927%
JE. 697687531
79.0%590574%
72.8i474128%
75.2933:T841
66.553%540101
87.1271375712%
39893233360
80.3798218¢62
32.800772231
33.4328754820
43.,5212533501
48, 282302672
7.67E78%540
38400
29.56711%65%

3e.cap8mi6

V.

u .

————




EXHIBIT A

LEASE SUPPLEMENT NO.

LEASE SUPPLEMENT NO. ___, dated —. 19__ (this
"Supp&ement"), between AMOCO CHEMICAL COMPANY, a Delaware
corporatlon (the "Lessee"), and THE CONNECTICUT NATIONAL BANK, a
natlonal banking association, acting not in its individual
capacgty but solely as Trustee ("Trustee") under a Trust
Agreement 1992-A, dated as of , 1992, with BANC ONE
EQUIPPENT FINANCE, INC., an Indiana corporation (“Owner")

| WITNESSETH:

l

WHEREAS, the Trustee and the Lessee heretofore have entered
into that certain Equipment Lease 1992-A, dated as of September
15, 1992 (herein, together with any amendments and supplements
heretPfore made thereto, the "Lease"); and

|

WHEREAS, the Lease provides for the execution and delivery
bn the Closing Date (such term and other defined terms in the
Lease| being herein used with the same meanings) of :a Supplement
Chereto substantially in the form hereof;

l

NOW THEREFORE, in consideration of the premises and other
good and valuable consideration, the Trustee and the Lessee agree
as fo%lows-

; 01 Acceptance and Lease. The Lessee hereby acknowledges
and conflrms that on the date hereof the Units described in Annex
I hereto have been unconditionally accepted by the Lessee from
the Trustee and are now leased under the Lease and have been
marked in accordance with Section 5 of the Lease. The Units
being|accepted hereby are located in various ]urlsdlctlons, but
none of the Units being accepted hereby is being accepted in

¢

‘hlcago, Illinois.

1.02 Periodic Rentals, Casualty Values and Termination
Ialues Attached as Annex II and Annex III hereto are the

>er10d1c Rentals and Casualty Values and Termination Values,
'espectlvely, for the Units covered by this Supplement.

. et

I "

2. Miscellaneous. Any and all notices, requests,
certlflcates and other instruments executed and delivered after
the executlon and delivery of this Supplement may rz2fer to the
Lease ' without making specific reference hereto, but nevertheless
all such references shall be deemed to include this Supplement
ynless the context thereof shall otherwise require.

| .

This Supplement shall be construed in connection with and as
! part of the Lease, and all terms, conditions and covenants

|

Qi

—a
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1

contained therein, as herein modified, shall be andé remain in
full force and effect. .

This Supplement may be executed in several counterparts,
uch counterparts together constituting but one and the same
greement. To the extent, if any, that this Lease Supplement
constitutes chattel paper (as defined in the Uniform Commercial
Code as in effect in any applicable jurisdiction), no security
interest may be created through the transfer of any counterpart
other than the "original" counterpart which is deemed to be the
¢tounterpart containing the receipt therefor executed by the
Indenture Trustee on the signature page thereof.

|
* * * * * * * * * *
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IN WITNESS WHEREOF, each of the parties hereto, pursuant to
due corporate authority, has caused this instrument to be duly
pxecuted in its corporate name by its officers thereunto duly
authorized, all as of the date first above written.

LESSEE: 5 AMOCO CHEMICAL COMPANY

By:
, Name:
; Title:

: CORPORATE SEAL

ATTEST:

| By:

Name:

1 Title:

TRUSTEE: THE CONNECTICUT NATIONAL BANK,
i not in its individual capacity,
but solely as Trustee

Name:

Title:

CORPORATE SEAL

ATTEST:
i By:
! Name:
Title:

1%070426 ! -3-
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STATE|OF _ )

, ) SS
COUNTY OF )

On this of September, 1992, before me personally
1ppeared and ©
O melpersonally known who being by me duly sworn, say that they
\re | and ’

respectively of THE CONNECTICUT NATIONAL BANK, that said

instrument was signed and sealed on behalf of said corporation on

uch day by authority of its Board of Directors, and they

_cknowledged that the execution of the foregoing 1nstrument was

My commission expires:

he free act and deed of said corporation.

| Notary Public

|
NOTARIAL SEAL]

y conission expires:

TATE| OF ILLINOIS )

| ) SS
OUNTT OF COOK )

|

On this _ day of September, 1992, before me personally
ppeared and
o melpersonally known, who being by me duly sworn, say that they
re | and , respectively,

f AMOCO CHEMICAL COMPANY, that said instrument was signed and
ealed on behalf of said corporation on such day by authority of

its Board of Directors, and they acknowledged that the execution

bf the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[NOTARIAL SEAL]
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RECEIPT
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i
|
i
|
|
|
]
!
|
.
|
|

ﬁeceipt of this original counterpart of the foregoing
ement is hereby acknowledged.

LASALLE NATIONAL BANK,
" Indenture Trustee

By:

Name:

Title:
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ANNEX II
| (to Lease Supplement No. __)
Periodic Rentals
i
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I
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ANNEX ITIT
(to Lease Supplement No. _ )

Casualty Values; Termination Values




